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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, A S  AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEM 
AND IS OFFERED ONLY TO INDIVIDUALS WH 

PURCHASE THE NOTES ONLY FOR INVEST 

NOTES ISSUED PURSUANT TO MORANDUM, THE 
RESALE OF THE NOTES IS LIMIT STATE SECURITIES 

INVESTOR SEEK COUNSEL SH 

THE PRICE OF 
MEMORANDUM H 

MORE INFORMATION. 

RNESS OF SUCH PRICE UNDER 
IN THE ATTACHED OFFERING 

D TO GIVE ANY INFORMATION OR MAKE ANY 

IS CONTAINED OR REFERENCED IN THIS 
ORMATION OR REPRESENTATIONS CONTAINED 

PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 
ERMS AND CONDITIONS OF THIS PRIVATE OFFERING 

OR WHO DESIRE ADDITIONAL INFORMATION OR 
N TO VERIFY THE INFORMATION CONTAINED HEREIN 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVE$ TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

REPRESENT NNECTION WITH THIS MEMORANDUM, EXCEPT 

I 
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1, SUMMARY OF THE OFFERING 

2; 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRE3’Y. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

maturity, with a maturity date of t 
Commencement Date of each Note. The 
maturity for an additional twelve ( of return of sixty (60%) 

ip Units, or other type of equity, 
nce on March 1, 2008, and Will 

009, unless extended by the Company terminate no 

ng will be a maximum of Four Million Five 
) Dollars. The use of the proceeds is to 

ter front parcel in San Luis Rio Colorado, Sonora, 
(see “USE OFPROCEEDS”). 

Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico, 
PLAN. ” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 

herein. 

3, MANAGEMENT 
I 

3.1 LLC MANAGERS 

Jason Todd Mogler - Presi 

Mr. Mogler is a principal s LLC, Tri-Core Business 
Development LLC, Tri: 2 LLC, and Tri-Core 
Lending, Inc., as 

t give him an international understanding of 

1 people both personally and professionally, 

Vince Gibbons - Vice-president, Principal, and Director of Development 86 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects, Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr, Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects, He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop 
situations. 

Mr. Gibbons has owned 
Tri-Core Engineering cu 
and is registered in 
individuals and pro 
clients a wide range of services and experti 
president, and p 
committed to ensu 
accuracy and completeness, 
attention and  service they re 

Tri-Core Engineeri 

ons as owner, 
his staff are 

Agency coordinat 

ut  and final plat design 
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I 

Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona, 
This community consists of an 18-hole championship golf course, gated 

and community swimming pools and spas. 

Eagle View Subdivision - Xingman, Arizona. 
Tri-Core Engineering was the engineeri 
master-planned residential community 

0 

Villages at Loreto Bay, Master ent - Loreto, 
Mexico. 
Tri-Core Engineering was for this 10,000- 
acre development. This stage, with over 
$300 million in sales. 

0 Colonias de Carden Community - Panama City, 
Panama, 
Tri-Core Engineeri 

of MBxico - Sea of Cortez, Sonota, 

and marina, as well as a five-star resort hotel. This 

- Vice-President and Principal 

ldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks, 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner, 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands, His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results, 

Mr, Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr. Hinkeldey’s educational background consists of 
Money Management from Adelphi University, Long Is 

4, TERMS OF THE OFFER1 

4.1 GENERAL TER 

This Private Offe g a maximum of Four Hundred and 

NQ AMOUNT - HOLDING ACCOUNT 

the offering proceeds will be placed. No minimum offering 
established before proceeds can be released from the holding 
ed by the Company. 

4.3 NONTRANSFEMBILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2f and Rule 
S O 6  of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 

other securities laws. 
without violation of the registration requirements of the Securities Act or any 

I .  

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 

or if more than thirty 
(30) days have passed afte 
Company without the Corn 
applicable document 

ing thirty (30) days thereafter to which the Company, in 

6, PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations, This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at i ts  sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

G . 2  

The Company has the power to pay fees or commiss 
Dealers, Registered Investment Advisors or any other 
other applicable federal and state security laws. 

PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

) Notes of the Company to 
potential investors at Ten per Note, payable in cash 
at the time of the subscr urchase is one (1) note. The 
Notes will have an ann percent interest, 

r (24) months from 
be paid at  maturity 

onths). The principal 
ay be prepaid, at the sole discretion of 

e. The Company reserves 
onths at the annual rate of 

’s control, such as 
ovementioned maturity 
e maturity date would be 

and any interest 

issued in the form attached hereto and incorporated herein by 
ough set forth in full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an  administration account which will hold the title to the 
property until all note hoIders will be paid in full. 
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6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate, The Company's fiscal year ends on 
December 3 1 s t  of each year. 

USE OF PROCEEDS 

"he gross proceeds of the Offering will be a maximum of Four Million Five 

lated to the Offerby. 

(2) This Ogerirtg is being sold by the oflcers and directors of the Company, who will not recsive arty 
compensation for their eflorts. No sales fees or commissions will be paid to such o/licers or directors. Notes 
may be sold by registered brokers or dealers who are members of the NASD and who enter into a 
Participating Dealer Agreement with fhe Compaiiy. Such brokers or dealers may receive commissions up to 
fenpercent (10%) of theprim of the Nofes sold. 

(3) includes Scotfsdale and Merico oflis; legal and accounting fees. 

(4) No minimum has been set for this offering. 

(5) Amount due to Tri-Core Business Development, LLC for infer-company transfer of title to 7h-Core 
Corvpaiiies, LLC. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars, 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION $4.500.1QQ 

LYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

nt stage company and has not yet commenced its 

D CAPITAL RESOURCES 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Trlt-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29,2007. 
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11. 
THE 

10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008 I 

FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
COMPANY 

11.1 OENERAL 

connection with the purchase o 
breach of fiduciary duty by an 0 

Company, due to a 
pay, in connection 

11.2 INDEMNIFICAT 

Company to directors, officers, or 
zona law. Indemnification includes 

s actually paid or incurred in connection with 

CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
A S  WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

i 
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12, L FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will o w n  one hundred percent 

Company's policies and affairs, The Note Holders 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR 

All decisions with respect to the manage will be made 
rs do not have 

The transferability oft  ited, and potential investors 
should recognize the in the offering. It is not 

d restrictions of the transferability of 
ed under the Securities Act of 1933, as Notes. The Not 

s on the transferability of the Notes. Accordingly, 
'be  required to hold such Notes to maturity unless 
e Company. The Company does not intend to register 

curities Act of 1933. 

ATION OF THE COMPANY 

is offering, the Company was funded by cash. Independent of the 
aised in this offering the Company does not have any other assets 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U S  Economy and its effect on consumer 
confideiice and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

14, HOW TO INVEST 

An Investor who meets the 
Memorandum may subscribe rchase herein of One (1) 

the Private Offering M e  

This Note will be signed Tri- Core 

STOR QUESTIONNAIRE: This questionnaire requires a 
criber to complete a financial history in order to aid the 

ompany in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the 
Investor. 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERNIS 
OF THE OFFERING,” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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! 
INVESTOR QUESTIONNAIRE, Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companiess, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 
88260, 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

such Investors should rely on their own tax consul 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1. The Investor has rience in financial and 
business matters and is merits and risks of an  

ide for his, her, or its current 
no need for liquidity in this 

intention of selling or granting any 
otherwise distributing, the Note@) , 

not cause such overall commitment to become excessive, 

Investor has read and understands this Private Placement 
urn and all its exhibits. 

15.3 NONACCREDITED INVESTORS I 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards,” 
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16.4 ACCREDITED INVESTORS 

i 

I 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

recent years, or joint income with that person’s s 
Hundred Thousand ($300,000) Dollars 
reasonable expectation of reaching the 
Year; 

3. 

of the Act, whether actin 

Any bank as defined in S e d  

as defmed in Section 
registered under the 

elf-directed plan, with investment decisions made solely by 

Any private business development company (as defined in Section 
(a)(22) of the Investment Advisers Act of 1940); 

5. Any organization described in Section 501(~)(3f of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6, Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owners are Accredited 
Investors, 

paragraphs 1, 2, 3, 4, 5, 6 or 7 above as a separate 

15.5 ACCEPTANCE OF SUBS 

does not nec 
suitable inves 

in this Offering constitutes a 
r or that the potential Investors' 

mstances dictate. All Subscription 

se appears to be an unsuitable Investor in this 

ult, may accept less than thirty-five (35) Non-accredited 

16. LITIGATION 
' 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. I t  is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered, Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 

their representatives the opportunity to obtain any additio 

matters of interest, 

18. FORECASTS OF FUTURE 

Management regar 
actual events will 

illustrative val 

n this Memorandum shall (unless the context otherwise 
respective meanings: 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “1NV)P;STOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY, Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. INASDL. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,000) Dollar inv 
(1) Promissory Note issued by TRI-CORE COM 
Limited Liability Company. 

SEC that requires, among other 

process). 

federal act regulated and 

. An independent 
ent regulatory and enforcement agency which 

investors in securities offerings. 

Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 28, 2009, 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

1 ignatur 

Dr. Jerold J. Manaas 
Print Name 

! 

I 
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Print Name of Subsaxibex: Dr, Jerold J, Mangas 

Amount Loaned $40.000.00 

Number of Notes: Four 14) 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM 
(460) SECURED 

TEN THOUSAND ($10,000) DO 

i- UPTION INSTRUCTIONS 
s. tPlease read carefullvl 

A2 
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, 1  

I 

i I 
i Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 

Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E, Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

I 

i 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directed in Section I11 
below. 

Subscription Agreement 
* Promissory Note 

11. All investors must complete in 
Documents where appropriate. 

Payment for the Notes must 111, 

hould be enclosed with your signed 

d from subscribers will be placed in a 
g Account of the Company. Once the 

m offering amount has been reached the funds will 
sferred to the Company’s operating account and 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 

A3 
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Print Name of Subscriber: Dx. Jerold J. ManQas 

Amount Loaned: $40.000,00 

Number of Notes: Four (4) 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

aggregate loan of $10,000.00 (the “Lo terms and subject to the 

related to this offering. 
the Company has the d 
minimum. 

s for loans less than the 

2. Note Ofler offering a maximum of Four Hundred 
0) Dollars per Note, with no minimum 

ggregate loan to the Company from this 
Thousand ($4,500,000) Dollars. The 

8 to Ee Delivered. The undersigned is delivering to the 
copies of this Subscription Agreement (the “Agreement”), the 

stionnaire, arid all other applicable exhibits and documents (the 
cuments”). The Subscription Documents should be delivered to Tri- 

Core Companies, LLC, at 8840 E. Chaparral Road, Suite 1S0, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultazleously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Lorn Amount by check made payable to the order of Tri-Core 
Companies, LLC in the amount indicated above. 

A4 
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6, Acceptance or Rejection of Subscription, The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 

the Company has not accepted the s 
after the Acceptance 
decides, in its sole 

6.  Offering Period, 

g Account and have been cleared by the applicable bank of the 

e Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein, 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

{ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 

rights generally and by legal and e 

transactions contemplated o have executed 

Note(s) nor the con 

s, assets, properties, operations or 

e Company to accept the subscription made 

and understands the Private Placement Memorandum 
scription Documents and the information contained in 

The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

i 

(iv) The undersigned acknowledges and is aware that there is 

hereof and has no present int g a resident of any 

financial ability to bear the 
in the Offering, has adequate 

) The undersigned has been given the opportunity to review 
merits of an investment in the Offering with tax and legal 

counsel or with an investment advisor to the extent the 
undersigned deemed advisable, 

(ix) The undersigned‘s overall commitment to invest in the 
Note@), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall Commitment to become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 
satisfaction of the undersigned. No oral o 
have been made or oral or written infor 

Offering or interests that were in 

the Offering as a result of or 
article, notice or other 

whose attendees solicitation or 

pany and the person signing 

ed is a corporation, limited liability 
the person signing this Agreement on its 

is itself a corporation, limited liability company or 

and accuracy of the information contained in this Agreement. 

(Xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned’s 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note@) as an investment 

undersigned to attempt to sell any of the 

(mi) The undersigned ac 
that (A) the Offering of the 

certain states in reli 
(B) the Confidential on Documents 
have not been file 
Exchange Commissi ent of any state 
and no securities or the federal 

ting to the fairness of an 

of counsel acceptable to the Company and its counsel to 
ct that the Note(s) may be transferred without violation of 

e registration requirements of the Act or any applicable state 
curities laws, as may be amended from time to time. The 

undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon, 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 

I 

I 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

(xx) All information provided by 
Questionnaire and Investor Re 

accurate in all respects, and the 

securities laws. 

preparing or defending against any litigation 
r any claim whatsoever) arising out of or based 

n or warranty or breach or failure by the 
m y  covenant or agreement made by the 

o any of the foregoing in connection with this transaction. 

parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to %-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied 
parties hereto hereby consent to personal 

n agreements, 
ies with respect to its 
anties are made or 

representations and arran 

(df No waiver of 
effective unless rn 

nt breach of that term or of any 

Tenforceable the remainder of this Agreement. 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this 2008, at -,&$&+ 
(City) 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned (wonel: @ [is not] a citizen or r 

Dr. Jerold J. Mangas 
Print Name of Individual 

or Co-Investor 

or are Community Property] 
nds are to be Invested in Joint Name 

Signature of Spouse / Co-Investor 
(if Funds are to be Invested in Joint Name 

or are Community Property} 

Print Residential Telephone Number: 

A12 

I . .  

TRI-COO5803 



If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under] 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Signature of AuthorfzedRepresentat Ive 

Print Name of Authorized Representative 

Print Residential Address of Inves 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate cafegory in which the 
undersigned is included, and if the undersigned is an Accredifed Investor, check fhe 
appropriate category of Accredited Investors in which the undersigned k an entity). 

A. “Nonaccredited Investor”. The unders 
meet the definition of an “Accredite 
herein below; 

initials B. “Accredit e d invest or”. 

1. Any natural person who r joint net worth 

income in excess of 
most recent years, or Two Hundred Thousand ($ 

ection 3(a)(2) of the Act, or any savings 
and loan associatio 
whether actin 

Act of 1940 or a business development company, as 

decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

04. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act  of 1940); 
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0 5 .  Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

n6, Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in excess Five Million 

a8.' Any entity in which all of the 
Investors, 

NOTE: Entities (a) which are formed 

for the purpose of investing in t 
equity owner must meet the 

oked through" and each 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in wliich each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSm ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THQ DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE S E C U ~ T I E S  ACT OF 
1933, AS AMENDED (THE “ACT”). THIS NOTE 
TRANSFERRED, 0 
REGISTERED OR AN EXEMPTION FROM SUCH 

Tri-Core Companies, LLC, an Arizona 
at 8840 E. Chapar 

rate of return 

be due and payable to the Holder 
Cornmencement Date. The 
prepaid at the sole discret 
premium at any time. Th 
additional twelve (12) mon 
beyond the Com 
materials, the above 
option, the maturity 

ur (24) months from the 

ut  a prepayment penalty or 
to extend the maturity for an 

nt of Ten Thousand ($10,000) Dollars per Note, or any 
r sale by the Maker, pursuant to that certain “Private 
March 1, 2008. The Note shall be senior debt of the 

A default shalt be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker, 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 

petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

appointment of a receiver for all or  substantially all of its property, or a 
I *  

Upon the occurrence of an Event of Default, the Holder of this Mote may, by written 
notice to the Maker, declare the unpaid principal amount and  all accrued interest of 
the Note immediately due and payable. 

3. 

The Note@) offered by the MAKER are secured by future 

4. COMMENCEMENT DATE OF THE NOTE 

SECURITY FOR PAYMENT OF THE NOTE(S) 

defined in that 

Memorandum, 

5. STATUS OF HOLDER 

lute owner of this Note for the 
t and for all other purposes, and 

, unless the Maker so consents in 
8 % .  

writing. 

6. SECURITIES 

This Note has n 

in the Subscription Agreement. 

d collection expense. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement, This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 

overnight delivery or Eve (5 )  days after mailing by certifi 

(d) Section Headings. The headings 
have been inserted as a matter of convenie 
no legal effect. 

not affect, impair, or 

(r) Applicable Law. This 
State of Arizona, and an 
shall be interprete 
without regard to ed in the State of Arizona. The 

y action or proceeding brought with 

Holder: 

Print Name 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information r 
to determine whether you are an “Accredited Investor,” as defined 

purchasing Notes, This questionnaire is not an offer to sel 

A. Personal 

te (County & State)? 

7. Please send all correspondence to: 

(I) h e s i d e n t i a l  Address [as set forth in ifem A-21 

(2) Business Address [as set forth in item B-l(alJ 
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9. Country of Citizenship: 

10. Social Security Number or Tax I.D. Number: 

11. E-Mail Address: 

B. Occupations and Income 

s o c r u e  

(a) Business Addre 

(b) Business Telephone Number 

2. Gross income during each of the last 

3. Joint gross income wit st two years exceeded $300,000. 

Not Applicable 

me with spouse during current year exceeds $300,000. 

Not Applicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) - $50,000-$100,000 (2) - $1 00,000-$250,000 (3) - $250,000-$500,000 
(4) ~~~00,000-$750.000 (5) - $750,000-$l,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(2)- No 

D. Affiliation wi th the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, do 
your net worth at the time of sale, or joint net worth with 

price exceed 10% of 

F, Consistent Investment Strategy 

Is this investment consistent with 

The information confai 

with all applicable 
mation which may occur prior to any purchase by the 

I 
Signature (ofspouse orco-investor, ifpurchase is to be 

made as joint tenants or as fenants in common) 

Date: 

I 
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1 EXHIBST D 

TRZ-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase vlrgln beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between El Golf0 de Sa 
and Puerto PePlasco (Rocky Point) on the south. This is a distance of about 8 

ra on the north 

I 

accessible by automobile for millions of visltors and buyers fr 

completion of the highway. The highway is currently 

end of Spring 2008. 
ed for completion by the 

Business Operations 

sponsibllitles, planning and development tasks 
rtners. All other tasks that cannot be performed on 
es will be done by hired contract services. An example 

1 

ner in Tri-Core Companies LLC, Trl-Core Business Development LLC, Tri- 

' '  I 
I 1 

Mr. Mogler has an impressive academic resume at Arizona State University where he holds a Bachelor of 
Science degree with a major In marketing and a minor in psychology, His master studies with 
Thunderbird American Graduate School of International Management give hlm an international 
understandlng of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with a l l  people 
both personally and professionally. 

Vlnce Glbbons - Vice-president, Principal, and Director of Devefopment 81 Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 

drain, and sewer projects. Additional professional skills include total projec 
construction management, shop drawing review, inspection, cost estimates 
control, Mr. Gibbons is proficient in managing multi-disciplined teams and la 

reputation for being quallty conscious, and for “going the extr 
withfn budget. He has worked on a wide variety of projects 

requirements and criteria of each associated governin 

for a myriad of sltuations. 

Mr. Gibbons has owned and operated 

e and cost effective solutions 

I 

9 years. Tri-Core Engineering 

project manager of variou 

individual attention a 

are committed to  ensuring that every project is 

Drainage plans 
0 Major Roadway design 
0 Master pian document creation 

0 Contractor bidding and negotiations 0 Preliminary lot layout and final plat 
0 Construction oversight & management design 
0 Coordination of sub-consultants 0 Pro-forma cost estimates 
0 Design layout 

2 
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well 
as their diversity of  work on master planned communities. Samplings of their national and international 
projects include the following: 

El Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurants, spacious clubhouse 
facilities, and community swimming pools and spas. 

.- 

Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the engineering firm of record f 
resldential community In Kingrnan, Arizona. 

0-acre development, This 

Cofonias de Cardenas, Master Pla 

anama Railroad Company for their 

f Cortez, Sonora, Mdxico, 

. This community consists of a 790-acre seaside residential golf 

nklng and financial experience including portfolio 
enture management, and all aspects of the mortgage banking profession for select 

regional New York banks. 

Mr, Hinkeldey headed the Joint Venture division a t  Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liabitity re-pricing demands. His concept creation resulted in a portfollo that 
meet re-pricing sensitivity models while delivering posltive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinkeldey‘s philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

Mr. Hinkeldey’s educational background consists of a degree in Banking and Money Management from 
Adelphi University, Long Island, New York. He also holds a three year specialized 
finance from the Mortgage Bankers of America which he received at  North 

Wharton Business School. 

The management team may be further developed and expand 

Market Knowledge and the Property 
Knowledge of the Marketplace: 

the El Golfo/Rocky Point market one of 
development and potential upside i 

es due to Its potential appreciation. Some of 
the driving factors that Inf 

ThenewCoa 

tes markets (one hour drive from the Border of US/Mexico); 

ul, pristine, major body of water; 

The scenic mountain views of the Baja Peninsula; 

The opening of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

The $50 million dollar international airport under construction a t  Rocky Point that will 
accommodate all types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008, 
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This parcel has approxima 

In8 of small boats, 

I 

ry dlevelopment fronting on and viewing the Se 

ays of the Sea of Cortez an 

I scenic views up and 
(a.k,a. the Gulf of California), 

ment of 40 

I 
I 
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I 

Due to topography, the northerly portion of the site contains a mid-rise condominiurn building. The 
center portion of the site is gently sloping and will contain the staggered water view lots, The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all vlllas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approxlmately 1,500 square feet with larger units 

amenities associated with a destination development. 

Business Goals 
d environmental 

that is currently controlled by the Mexican Gover 
proceeding forward. 

After preliminary discussions with utili 
contained utiltties are in the best inter 
from the municipality of San Luis (t 

ermits for these utilities will be sought 

us will be on the preparation of the site plan, 
. It is anticipated that by mid-2008, we will be ail  required studies, and the 

, talks with local developers, investors, and realtors in Mexico 

e Company will continue to  focus on the development of strong 
ty professionals (realtors, agents, financial institutions, law firms, building 

ies, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 

i 
! 
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El Golf0 / Rocky Point - General Economic and Area Information; 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along i ts  entfre length, it is a major recreation / boating area for Arlzona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
"Snowbirds" in the winter - creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a malor recreational area for Phoenix and Tucson, 
Arizona. The drive t h e  to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condominium units built in 
the Sandy Beach neighborhood of Rocky Point within the past few years. These a 
constructed developments with many beachfront amenities. These units ha 
$300,000 to over $1,500,000, primarily to U.S. residents. 

E l  Golfo Is about 25 miles east of Rocky Point. The El  Golfo area 

from the sandy beaches directly to the water. There i ad that ends at  El  Golfo. 

Accordingly, this whole area between Rocky Poi 
development. In anticipation of this f 

increase from five to sixteen, and w 

For the first time, large U.S. 
reasonable driving distan 
reduced from approximat 
Mexico with exten 

undergo extensive real estate 

. The number of Inspection lanes will 
time for crossing the border. 

ada, and Western Arizona will be within a 

king place, however, there are only limited areas on the calm 
ood driving access from the United States. 

a t  has dramatically changed access to this area. It is the 

a, Nevada, and Western Arizona. 
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Parcel 47 

Pro Forma - 26.75 acre ($0.84 Ha.) 
Vertical on Condos , Vertical on Villas 

March zoo8 

UNITS 

Condo Tower Units 

Ocean View Villas 

REWNUE 

Condo Tower Units 

Ocean View Villas 

Total Revenue 

INFRASTUCTURE TAKE-OUTS 

NATAWA (f3ok x 178 Unlts) 

SALES COMMlSSlONS 

Sales Commlsslons 
Total Sales Commtsstons 

rota1 Net Revenue 

TOTALS 

# o f  Unlts Unit PricelCost / Unll Total 
Slze S.F. Sales/Cost 

$14,200,000 

$80,000 

Grading $95,000 

Beach Club 

18- Hole Putting Course 

Constructlon Office 

$1,000,000 

$500,000 

$215,000 

Total Arnenltles $1,890,000 

. .  
< .  . 1 
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Vertical (Continued) I of Units Unit PricelCost / Unit 
Site S.F. Sales/Cost 

I 

Total 

I 

Ocean View Villas 

Construction 38 2,500 125 

Architectural (4% of construction costs) 

Total Ocean View Vlllas 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Adrnlnistrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

Initial Launch 

Marketing (% of gross sales) 

Total Marketing 

GENERAL PROJECT EXPENSES 

Construction Camp 

200 440 

EmployeeHousing , E 
Offsite (Scottsdale ,,ooosf, @ $3 sf 4 yrs) 

Offsite (San DIego z,ooosf, @ $3 sf 4yrs) 

Offsite (Rocky Point 2,ooosf, @I $3 sf 4)"s) 

Temporary Sales Office 

Sales OMce 

Job Supervlslon & Coordination 

Total General Project Expenses 

TOTAL EXPENSES 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entitles. 

CANACO Reports A Good 2007, Optimlstlc Forecast For 2008 

Border Governor's Conference, Tourism, Development All Bode Well For Petas 
CANACO 

(h ttp://de fren te, puer to-pen asto. com/editlons/451/002. h tml) 

3y Ivan Bravo Lopez 
Issue #451 

y commercial areas, 

Rodriguez Rico. CANACO met their goals arid y the meeting of the border state 

f Commerce (CANACO) said that despite the 
f CANACO with business interests are closing economic recession suf 

out the year very well. 

story of this port, the meetlng of the border state governors, 

important improvements, Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantlyvislted our port to  support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto PeFiasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said, 

i .  
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure In the port depends mostly on 
tourism. 

"Puerto PePiasco depends on tourlsm, and 
the Improvements a t  the border crossings, 
past years and in 2007 we expected tourism mainly from Arizona. But with the 
year we expect tourists from California and Colorado, as well as people that will 
commercial flights, So we are expecting 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the 
weak, but that the economy typically com 
year. A few US. holidays are coming up t 
PeAasco for their vacations, He also commented th 
outside the Southwest regions -are starti 
associates of CANACO will benefit. 

To finalize, Arturo Rodriguez Rico said that embers associated with CANACO, 
and that next year they wlll lo 
newer and better programs. 

he Chamber to help strengthen and create 

Pefiasco Main 
Already H i t  Bottom 

negative effects of the economic downturn in the United States, Which has 
ughout 2007 Puerto Pefiasco maintained a high rate of tourism and sustains a 

clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 1146, 
topping out a t  2,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totallng more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to  the area. 

DlG 
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The tourism official remarked that although there remain many challenges to address, the city‘s 
potential continues to be positive and the area Is stilt the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 

I housing, potable water and others of basic infrastructures brought on by the same “boom” In tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on Pefiasco. However, he stated, this Is something that has already hit bottom and now phase of 
recuperation can be expected. 

He believes that by mid-2008 the economic crisis will have passed, and added t 
caused the withdrawal of investments from the port. 

everything, the annual average for Puerto PeFiasco has been fav 

levels. 

He reiterated that the crisis has already hlt bottom 
that this will posltlvely impact the city a5 the s 
tourism. 

p has begun, He expects 

from the ”Red Estate G 

ing-re aLes t a te-in-rock y- p o h  t) 

want because it 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to  have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

yours. A timeshare cannot offer you all of that no matter how desirable the 

Rocky Point, also known as Puerto Pefiasco, is one of the most incredible real estate locations in Mexico. 
invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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IMPORTANT NOTICES 

hate Placement Offering Memorandum (“Memorandum”) is 
ou on a confidential basis solely for the purpose of evaluating the 

photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC (“Company”). If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. 

i i  
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DISCLAIMERS 

I 

I 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE AVORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION, FROM SUCH 

THE INVESTMENT DESCRIBED IN THIS MEM 
AND IS OFFERED ONLY TO INDIVIDUALS WH 

PURCHASE THE NOTES ONLY FOR INV 

DISTRIBUTION THEREOF. T ET FOR THE 
NOTES ISSUED PURSUANT DUM. THE 
RESALE OF THE NOTES IS LI SECURITIES 

INVESTOR SEEK COUNSEL SHO INFORMATION. 

THE PRICE OF THE N D IN THIS OFFERING 
INED BY THE SPONSORS 

OF THIS INVESTM VESTOR SHOULD MAKE 
AN INDEPENDENT OF SUCH PRICE UNDER 
ALL THE CIRCU E A'M'ACHED OFFERING 
MEMORANDUM. 

TO GIVE ANY INFORMATION OR MAKE ANY 
P&X'ION WITH THIS MEMORANDUM, EXCEPT 
' I S  CONTAINED OR REFERENCED IN THIS 

AS HAVING BEEN MADE 
WHO HAVE QUEsTlONS 

NTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE: BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

i i i  
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

time of subscription (see “Exhibit “B” for 

maturity for an additional twelve (1 2) mo 
percent if for reasons beyond the Corn 
shortness of building materials 
met. If the Company elects this o 

maturity date cannot be 
would be extended up to an 

, .  
ip Units, or other type of equity, 

2. 

Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico, 
PLAN, ” 

2.2 BUSINESS PLAN 

SEE “EXHIBIT D - BUSINESS 

I 

I 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is 
existing management. A t  the als a r e  actively 

. 
Jason Todd Mogler - Preside 

Mr. Mogler is a principal 

Lending, Xnc., as 
which has been a 

bmpanies LLC, Tri-Core Business 

emic resume at Arizona State University 

uction lending and banking operations. 

Vince Gibbons - Vice-President, Principal, and Director of Development & 
Engineering 

Mr, Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons i s  
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for "going 
the extra mile" to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 

Tri-Core Engineering currently has offices in 

committed to ensuring that every 
accuracy and completeness, and th 
attention and service they require 

th the individual 

0 Agency coordin 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona, 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 

Villages at Loreto Bay, Master ,ent - Loreto, 
Mexico. 
Tri-Core Engineering was the e for this 10,000- 
acre development, This pr ion stage, with over 
$300 million in sales. 

(I Colonias de Cardenas 
Panama. 

hg firm for the Panama Railroad 
enas development, a 2,500-acre 

project is currently a t  the permit stage, 

of MBxico - Sea of Cortez, Sonora, 

ent process for this high-end master planned 

Vice-president and Principal 

ldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio, He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinlteldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hhkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr. Hinlteldey’s educational background consists of 
Money Management from Adelphi University, Long Is 

The management team may be 
and experienced executives, pr 
matures and grows. 

4. TERMS OF THE 0FFER.I 

4.1 GENERALT 

g a maximum of Four Hundred and 
Dollars per Note, for a maximum of 

established an Investment Molding Account with Wells Fargo 
the offering proceeds will be placed, No minimum offering 
established before proceeds can be released from the holding 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder, The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 

Investor Representatives shall be binding 

All funds collected from investing 
account under the control of the 
may not withdraw or revoke the time prior to acceptance 

or if more than thirty 
n Agreement by the 

proceeds of this Offering will be 

“USE OF PROC 

in part’ or terminate this Offering under 

g the above, this offer shall terminate one (1) year 
Private Placement Memorandum; or on such later 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

I 

5.2 PAYMENTS TO BROKER DEALERS OR I 

The Company has the power to pay fees or commiss’ 
Dealers, Registered Investment Advisors or any other 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

potential investors at Ten Thous 

Notes Will have an an 
compounded annually, 

(24 months). In 
and any interest 

twenty-four (24) months from 

e Company reserves 
at the annual rate of 
’s control, such as 
entioned maturity 

ompsny elects this option, the maturity date would be 

orated herein by 

URXTY FOR PAYMENT OF THE NOTES 

The Notes being offered by the. Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 

I 
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6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1st of each year. 

7. USE OF PROCEEDS 

.... ........... ..... I I .... .... .........>. .:,:.;,:: , . f :@otal Appli.cati6n of Proceeds I $4,600,000 J 100.00% 1 .... ....... . . .  ... ....... ...... ;..:.:. ..:.. ......... . . .  .,, .,,. ,,. , 1 ... .... ..:.. <..,r>;., ....... ... '..;qootnoteses: ... ,'c::::::: ....... :::;:::,:< .................... 
I.,. . ...... ..... ...... .... ... .... .... 

il)li,:Includesfiiestimnted ..... memorandum preparation, filing, prinfirtg, legal, accounting and other fees and 
~.:.eypgfis$&related to tiis Offering. ........... ......... ......... ....... 

(2) This Offerittg is being sold by Uie oficers and directors of the Company, who will not receiue any 
compensation for their ejforis. No sales fees or commissions will be paid fo such 0flwr.s or directors. Noies 
may be sold by regisfared brokers or dealers who are mentbers of the NASD and who enter into a 
Participating Dealer Agreement with the Coinpang. Such brokers or dealers may receive commissions up to 
ten percenf (I U%) offhe price of the Notes sold. 

I 
TRI-COO7067 ~ 

(3) Includes Scottsdale atid Mexico offices; legal and accotmling fees. 

(4} No nunirnutn has been set for this oJ/en'tig. 

(5) Amount due to Tri-Core Business Development, LLC for inter-company transfer of title fo W-Core 
Companies, LLC. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION $4.500.100 

9. MANAGEMEN ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

D CAPITAL RESOURCES 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Cote Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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1 10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. . _, 

I 
11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

I 
I 
I 

,,.. . . , ,  
I.,,.... ..,, ,:,. , 

.,I.., 11.1 GENERAL .,.. 

representative, may inspect the books and 

on behalf of himself i 
connection with the pu 

with such sale or pur 
by any such Officer or sale of these Notes, and 

11.2 INDEMNIFICAT 
I 

Indemnification Company to directors, officers, or 

on is adjudged to be guilty of gross negligence or 

12 

ESTMENT INVOLVES A DEGREE OF RISK, AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL A S  THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF THE COMPANY 

I :  

1 

The Company was formed on August 29, 2007. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 

12.3 RELIANCE ON THE COMPANY FOR MA 

will be made 
ers do not have 

is willing to entrust Accordingly, no person should 

12.4 LIMITED TRANSFERA 

The transferability of the is limited, and potential investors 
It is not 

t for the Notes because there will be 
restrictions of the transferability of 
under the Securities Act of 1933, as 

nder the securities laws of any state and, 
nless they are subsequently so registered 

ent in the offering. 

curities Act of 1933. 

ATION OF THE COMPANY 

ised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and dl applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

I 

The Company is subject to the Mexican and U.S. Economy and its effect on coiisuiner 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

14, HOW TO INVEST 

An Investor who meets the qual 
Memorandum may subscribe for a 

Offering Memorandum and 

the Private Offering Me 

mplete instructions to Subscribers 

NOTE: This Note will be signed by Tri-Core 

STOR QUESTIONNAIRE: This questionnaire requires a 
criber to complete a financial history in order to aid the 

as a potential Investor, This questionnaire must be signed by the 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFBRING.” Such Investor should include his check made payable Tri- 
Care Companies, LLC, dong with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150,  Scottsdale, A2 
85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

15.2 GENElEuLL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1.  The Investor has such 
business matters and is 
investment in this Offerin 

ar the economic risk of this 
vide for his, her, or its current 

not with a view toward subdivision, 
ation thereof, or for the account of 

o present intention of selling or granting any 
otherwise distributing, the Note(s). 

e to his, her, or its net worth and the investment in these 

orandum and all its exhibits. 

16.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors’’ economic suitability standards as  defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2, 
Two Hundred Thousand ($200,000) Do 
recent years, or joint income with that person’s s 
Hundred Thousand ($300,000) Dollars in e 
reasonable expectation of reaching the s 

Any natural person who had an 

fi$$cf,’or any savings 
ped i n  Section 3 (a) (5) (A) 
“.j[i;duciary capacity; any 

b y  as defined in Section 
registered under the 

development company, 
Small Business Investment 

of the Act, whether acting 

as defined in Se 

by a state, its political subdivisions or 
a state or its political subdivisions, for 

such plan has total assets in excess of 
s; any employee benefit plan within the 

ct of 1974, if the 
defined in Section 

and loan association, 
registered investment adviser) or if the employee 

assets in excess of Five Million ($5,000,000) 
isions made solely by 

Any private business development company (as defined in Section 
(a)(22) of the Investment Advisers Act of 1940); 

5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 

i 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owners are Accredited 
Investors. 

Company, or (b) the equity owners of which have 

as a separate 

15.5 ACCEPTANCE OF SUBS 

minimum requirements 
does nat necessarily m this Offering constitutes a 

Subscrip tion will mpany. The Company may, in fact, 
modify such re stances dictate. All Subscription 

vestors will be carefully reviewed by the 
of the potential Investor in this Offering. 

does not meet the applicable Investor Suitability 
se appears to be an unsuitable Investor in this 

maximize the number of Accredited Investors in this 

.... ... 
k., .., .., 

I:>>. 

... ... . . I .  

.... .... .... .... 
...i: 

.,.. ,.... ..... ..... .... ...,.,.... . , , v:.:.;.’ (5. LITfGxTloN 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals, 

i 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company, Representatives of the Company will also answer all inquiries from 

any such contracts as deemed appropriate 
amendments may not be circulated to Subsc 

matters of interest. 

18, FORECASTS OF FUTURE OPE 

Any forecasts and proforma 

are for illustrative 

which may be furnished by the 

control of the Co 
illustrative val 

e assumptions and adversely affect the 

in this Memorandum shall (unless the context otherwise 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIRBMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

i 

NATIONAL ASSOCIATION OF SECURITIES DEALERS. INC, [NASD]. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Ten Thousand [$lO,OOO) Dollar inves$ment conGisting of one 
(1) Promissory Note issued by TRI-CORE COMPAFJIES,, LLe,:p 4@na 

.?.’. ’..... ... .:... ... 
I.. .. . . . . , r  

Limited Liability Company. 

SECURITIES ACT OF 1933. A fe 
SEC that requires, among other 
prospectus whenever a security 1 
manner of the Offering is 

and use of a 

process). 

:federal act regulated and 
the Securities Act of 1933 and 

d to protect investors and to 
securities. Such regulations 
prescribed proxy statements 

ed; the disclosure of management and 
curities; controls on the resale of such 

ling with the SEC 

, An independent 
ent agency which 
s companies and 

The SEC also 
atutes to enforce disclosure requirements that were 

. Consists of the Note, Subscription 
payment for the 

(5) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 28,2009. 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 
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... ........... ............... ........ ..... ........ .:.:.:. 
. . I  ... ... ...... ... ... .... ... ...... 

"I. .... .I' 

Print Name of Subscriber: Thomas J. Marcus 

Amount Loaned: $ 10,000.00 

Number of Notes: 1 

.... ... ... '..,'. Tri-Core Companies, LLC 
... 
..I 
.I. ...... 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (,the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below, The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directe.d in Section 111 
below, 

purchase the Notes. This material is arranged in 

0 Subscription Agreement 

11. All investors must complete in de sign the Subscription 
Documents where appropriate. 

Payment for the Notes must 111. 

&k payable, in the appropriate 
er of Notes purchased (at Ten 

Holding Account of the Company. Once the 
ffering amount has been reached the funds will 

IONS. Include copy of Board resolution designating the 
authorized to sign on behalf of the corporation, a Board 
zing the investment, and financial statements. 

FOR PARTNERSHIPS, Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 

I 

I 

. i  
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Print Name of Subscriber: Thomas J. Marcus 

Amount Loaned: $ 10.000.00 

Number of Notes: 1 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdde, A 2  85250 

Gentlemen: 

Companies, LLC (the “Company”), an 

, together with all exhibits 

offering, The minimum lo 00) Dollars, but the Company 

offering a maximum of Four Hundred 
0) Dollars per Note, with no minimum 

m aggregate loan to the Company from this 
red Thousand ($4,500,000) Dollars. The 

to Be Delivered. The undersigned is delivering to the 
of this Subscription Agreement (the “Agreement”), the 

ire, and all other applicable exhibits and documents (the 

The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4, Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to  the order of Trd-Core 
Companies, LLC in the amount indicated above. 
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5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 

undersigned may withdraw his or its su 
Period up until such time that the C 
discretion, to accept the subscription in 

6. Offering Period. The 
terminate this Offering under 

e, this offer shall terminate one (1) year 

an. The Note(s) subscribed for herein shall not be 

ompany shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8, Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 

rights generally and by legal and e 

been duly authorized t 
Neither the execution 

of the Company, as 

g upon, the Company or the 

urn and the Subscription Documents. The undersigned 

Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in malting his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 

A6 

TRI-COO7083 



degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance of th 

The undersigned acknowledges and is aware that there is 

majority in the state in which he re 

corporation, limited 
organized or incorp 
forth below the si 
hereof and has 

financial ability to bear the 

counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Notets), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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I , (x) The undersigned has such knowledge and experience in 
fmancial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering, 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been amwered to the full 
satisfaction of the undersigned. No oral o 
have been made or oral or written infor 

Offering or interests that were in 

television, radio seminar or meeting 
whose attendees eneral solicitation or 

(Ai) If the un 

Company and the person signing 
entity has been duly authorized 

.. 
e person signing this Agreement on its 
and warrants that the information 

and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivexy and performance of 
this Agreement does not conflict with the undersigned’s 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any change in,circumstances I . .  or 
other particular occasion or event, 
undersigned to attempt to sell any of the 

(mi) The undersigned acltnowl 

certain states in reliance on s 

have not been filed 
ion Documents 

ed this Offering or made 
to the fairness of an 

sold, pledged, assigned or 

or an exemption from such registration is available and 
(A) the prior written consent of the Company and (B) an 

undersigned further acknowledges that there can be no assurance 
that the Company will fib any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

1 

(xviii) The undersigned understands that this Agreement is 
subject to the Company's acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Mote(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at  any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

(xx) All information provided by the un 

exemption from registrat 

9. Foreign Person. If the un 
of this Agreement that he, she 
notify the Company in writing 
alien, foreign corporation, 

to indemnify and hold harmless the 
, attorneys and affiliates and each 

1 notices in connection with this Agreement shall be in writing 
elivered or delivered via overnight mail, with written receipt 

parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 

I 
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12 Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 

proceeding brought with respect to this Ag 

implied, except as specificd 

(d) No waiver of f this Agreement shall be 

enforcement of th ,. and no such waiver shall be 
construed as a nt breach of that term or of any : .  

parties hereto shall cooperate and take such actions, 

.. ii 
.I. , I .  
..I ... 

.,.:.<. ._.. ....... ........ ... ..... ....... ',:;.'.'. ........... ..................... 

.,.. 
..... .._. ..... .... ..... 

........ ...... ... 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this day of , 2008, at 

(City) I (State). 

If the Investor is an INDIVIDUAL, complete the following: 

Thomas J. Marcus 
Print Name of Individual 

ds are to be Invested in Joint Name 
or are Community Propertg) 

Signature of Spouse / Co-Investor 
((f Funds are to be Invested in Joint Name 

or are Community ProperQj) 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

A. Wonaccredited Investor”. The 
meet the definition of an “Accredi 
herein below; 

L€m- 
in itia Is 

initials B. “Accredited Investors 
Investor as defined bel 

y-J 1. Any natural person 
with that person’s spouse, at the ds One Million 
($1,000,000) Dollars; 

joint income with that p of Three Hundred Thousand 

the same income level in 

Business Administration under Section 301(c) or (d) of the 

ployee Retirement Income Security Act of 1974, if the investment 
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which i s  
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

a4. Any private business development company (as defined in Section 
202(a](22) of the Investment Advisers Act of 1940); 

I 
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U S .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in excess Five Million 

offered, whose purchase is directed by a sophisticated pers 
506 (b)(2) (ii); and 

Investors, 

equity owner must meet the defin 
as a separate subscriber 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH TBE DISTFUBUTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SE&RITIES ACT OF 

REGISTERED OR AN EXEMPTION FROM SUCH 

as the “HOLDER,” the principal sum of 

maturity and based on the commence 

rate of return of 

prepaid at the sole di 

additional twelve (12) in 

materials, the above 

a prepayment penalty or 

cannot be met. I f  the Company elects this 
an additional twelve months fiom the above 

ount of Ten Thousand ($lO,OOO] Dollars per Note, or any 

” dated March 1, 2008. The Note shall be senior debt of the 

A default shall be defined as one or more of the following events (“Ehent of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Mote 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

B2 

TRI-COO7094 



I ;  

I 

(c) The Maker shall file a petition in bankruptcy, malce an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured by future I 

4. 

SECURITY FOR PAYMENT OF THE NOTEIS) 

COMMENCEMENT DATE OF THE NOTE 

defined in that 
rivate Placement certain “Subscription Agreement” attached 

Memorandum. 

5,  STATUS OF HOLDER 

purpose of making payments o 

writing. 

6. SECURITIES 

, unless the Maker so consents in 

cl collection expense. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Malm-,  This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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e. 

have been made i 

Print Name 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

I 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information r 
to determine whether you are an “Accredited Investor,” as defined 
state securities laws, 
purchasing Notes. This questionnaire is not an offer to  sell s 

Questionnaire may b 
your eligibility as an 
the Notes. 

Please answer all questions co 

A. Personal 

is issued by the folfowing state: ~/, f l ,  

r Contacts: Please identify any other stafe where you own a residence, are 
y income taxes, hold a driver’s license, or have any other contacts, and describe 

7. Please send all correspondence to: 

(1) /Residential Address [as set forth in item A-21 

(2) - Business Address [as set forfh in item S-f(a]] 

CI 
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i 
! 

! 
I 

I 
i 

j 

I 

. 

Date c Birth: I 

9. Country of Citizenship: 

10. Social Security Number or Tax I.D. Number: 

11. €-Mail Address: 

( A  .s ! 

6. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Number: 

2. Gross income during each of the last 

3. Joint gross income wit st two years exceeded $300,000. 

(3)- Not Applicable ...... ... .... .,.. x, ,.>:.; 
‘.:.;.:i;, . . , :.:.;,:.. 

.,. ........ .... .... .......... .... .... .... ............ ............ ........ .......... ...... ... C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

( 4 )  $50,000-$100,000 (2) /$I OO,OOO-$250,000 (3) - $250,000-$500,000 
(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $f ,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
poticies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(1 L-. Yes 

D. Affiliation with the Company 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, do. price exceed 10% of 

F. Consistent Investment Strategy 

G. Prospective Investor’s R 

understands that t 
with all applicable 
promptly of any c 
undersigned of sec, 

el will rely on such information for the purpose of complying 
ed above. The undersigned agrees to notify the Company 

information which may occur prior to any purchase by the 

... . .  
I..... 

Signature (of spouse or co-investor, if purchase Is to be 
made as joint tenants or as tenants In common) 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

area was inaccessible except by rugged four-wheel-drive vehicles. 
accessible by automobile for millions of visitors and buyers fr 

is area with the 
completion of the highway. The highway is currently 
portion of the center section remains to be com 
end of Spring 2008. 

Business Operations 
Owiiersliip and Employees: 
The Company is intended to ly motivated company with a small number of 

sponsibilities, planning and development tasks 

of a hired contr 

ner in Tri-Core Companies LlC, Tri-Core Business Development LLC, Tri- 
pment 2 LLC, and Tri-Core lending, inc., as well as the President of MyCreditStore 

Mr. Mogfer has an impresslve academic resume a t  Arizona State University where he holds a Bachelor of  
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with a l l  people 
both personally and professionally. 

Vince Gibbons - Vice-President, Principal, and Director of Development & Engineerlng 

Mr, Gibbons has over 22 years of  clvil engineering experience domestically and Internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 

construction management, shop drawing review, inspection, cost estimate 

requirements and criteria of each associated gave 

for a myriad of situations. 

Mr. Gibbons has owned and operated 

erience has provided him 

9 years. Tri-Core Engineering 

Core Engineering has the ability to offer 
i t s  clients a wide range of ser bbons functions as owner, president, and 

are committed to ensuring that every project is 

individual attention 

0 Drainage plans 
0 Major Roadway design 

Master plan document creation 
Preiiminary lot layout and final plat 

... 
0 Coordination of sub-consultants Pro-forma cost estimates 
0 Design layout 

I 

1 

," b ,(,, : 

I 

' , '  I ' . .  
I ,  
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Tri-Core Engineering is known nationally and internationafly for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

E l  Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gat 
facilities, and community swimming pools and spas. 

Eagle View Subdlvlsion - Kingman, Arizona. 

Tri-Core Engineering was the engineering firm of record 
residential community in Kingman, Arizona. 

Villages a t  Loreto Bay, Maste 

Tri-Core Engineering was the engineering f 
project is  in the construction stage, with 

Colonias de Cardenas, Master Pla 

Tri-Core Engineering was the e 
Colonias de Cardenas deveidp r Planned Community. The project Is 
currently a t  the p 

Punta Delfin, Enc f Cortez, Sonora, Mbxico, 

e engineer of record responsible for the engineering aspect 
lved in alf aspects of the development process for this high- 
i s  community consists of a 790-acre seaside residential golf 
a five-star resort hotel. This project is in the permit stage, 

._1.1, . I  ,.. 

Jim H nt and Principal 
...:.:.. 

Jim Hink&l#ay ,,,. poss&ses ,,:.:.y thirty-five years of banking and financial experience including portfolio 
m a n a g e m e ~ ~ j ~ i ~ ~ ~ e n t u r e  management, and all aspects of the mortgage banking profession for select 
regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division a t  Richmond Hfill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which inciuded the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinkeldey's philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

finance from the Mortgage Bankers of America which he received at North 

Wharton Business School. 

The management team may be further developed and expan 

Mnrlcet Kiio.rvlerlge and the Property 
Knowledge of the Marlcctplacc: 
The Principals of the Company have bee 
the El Golfo/Rocky Point market one of.: 
development and potential upside i 

, 

es due to its potential appreciation. Some of 
the driving factors that in 

ThenewCo 

tes markets (one hour drive from the Border of US/Mexico); 

in views of the Baja Peninsula; 

of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

0 The $50 million dollar international airport under construction at Rocky Point that will 
accommodate al l  types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 
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Point areas. 

a, Arizona, and Nevada for 
all across the Wni 

e hour drive time south of the 
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roxirnately 26.75 acres of land witti wer 640 feet of beautiful sandy beach frontage. 
d the mountains of the 

f San Luis Rfo Colorado, CO. The property cons 

use development, including a gated st1331 
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 

amenities associated with a destination development, 

Basiaess Goals 
In early 2008, we will be contracting for the necessary surve 
studies required for the permitting stage. in addition, we w 
“Federal Zone” so that we may have exclusive use o f t  
that is currently controlled by the Mexican Govern 
proceeding forward. 

After preliminary discussions with utility 
contained utilities are in the best inter 
from the municipality of San Luis (t ction with our partners. 

cus will be on the preparation of the site plan, 

finalizing the prelimina 

ual lots or sefl the development. The Company foresees the 

e Company will continue to  focus on the development of strong 

process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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j El Golfo / Rocky Point - General Economic asd Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along i t s  entire length, it is a major recreation /boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destinatlon for 
“Snowbirds” in the winter - creating a year-round demand for the entire area. 

i 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona, The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot, There have been many new high and mid-rise condqminium units built in 
the Sandy Beach neighborhood of Rocky Point within the past fewyears. These a 

$300,000 to over $1,500,000, primarily to U.S. residents. 

El Golfo is about 25 miles east of Rocky Point. The E l  Golfo area 

i 

bnch their boats 
ad that ends at E l  Golfo. from the sandy beaches directly to the water. There I 

The new Coastal Highway will make the drive b 
Accordingly, this whole area between Rocky Po 
development. In anticipation of this f 

increase from five to sixteen, and w 

For the first time, large US. 
reasonable driving distan 
reduced from approximat 

waters of the S 

undergo extensive real estate 

, The number of inspection lanes will 
time for crossing the border. 

vada, and Western Arizona will be within a 

place, however, there are only limited areas on the calm 

at has dramatically changed access to this area. It is the 

elief is  further strengthened by i ts  aggressive promotion of Relaxante to 
Nevada, and Western Arizona. 

I 

TRI-COO7107 



Proforma 
Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Sale Proiect to a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer 

total Revenue 

$14,200,000 

. . .  $1~,200,000 
..:- ._.:_ ... ...... ... ...... 

..I '.,.f. '..".. . . .  ....... ..I".. ...... .,I.._ ".. ,,, .:,:,:.:.>:.. ... .......... 
Finder's Fee 4% :';': ............. . . . . . . . . .  . .:.:.>. . '+::*;;:,, $568,000 

Total Net Revenue ,000 

. .  

ON-SITE WORK 

Mass Excavation / Fill & Grading 

Gated Enttyway 
.... . .  ... .,. ............. ................ Perimeter Wall . . . . . . . .  

Total Onslte Work 

SOFT COSTS - GENERAL, 
ADMINISTRATIVE & LEGAL 
Administrative (Taxes, Permits & Lice 

NATAWA Bond 

Legal ..... 

rotal General Expenses 

rOTAL EXPENSES 

Voject Contingency 

Wiclpal and Interest 

rotal Expenses, Contingency, and 
nterest 

Vet Income 

... .., ..I. .......... .............. 
..,,. ,; ,:., 

. . . . . . .  ........ ., ..,, ....... ...... 

'.h ....... . I .  ... .... .... .... .... . . ,. 

.. .... ..,. ..,. .... . . ,  ,.., , 8. 

$200,000 

$25,000 

5100,000 

$3~5,000 

$50i000 

$200,000 

$100,000 

$350,000 

$80,000 

$50,000 

$20,000 

$130,000 

$280,000 

$95,500 

$~,520,000 

SW70,500 

$1,061,500 
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Parcel 47 

Pro Forma - ~ 6 ~ 7 5  acre (10.84 Ha,) 

Vertical on Condos Vertical on Villas 

March zoo8 

UNITS 

Condo Tower Units 

Ocean View Villas 

REVENUE 

Condo Tower Units 

Ocean View ViIlas 

Total Revenue 

INFRASTUCTURE TAKE-OUTS 

TOTALS 

# o f  Units Unit PricelCost / Unit Total 
Slze S,F. SaIeslCost 

.a:::.. .... .... .__, 

NATAWA (S3ok x 178 Units) S5~3401000 

SALES COMMISSIONS 

Sales Commissions S5,4841000 

rotal Sales Commfsslons $5,484rooo 

rota1 Net Revenue 58OrS7WoO 

$r4,200,000 

. . . .  
Zrading 

3each Club 

18- Hole Putting Course 

Construction Office 

rotal Amenltles 

$ao,ooo 

$95,000 

$1,000,000 

$500,000 

$215,000 

$1,890,000 

DIO 

I 

i 
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Vertical (Contlnued) #of Units Unit PricelCost / Unit Total 
51ze S.F. SalesjCost 

Ocean View Villas 

Construction 38 
Architectural (4% of construction costs) 

total Ocean View Vlllas 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Admhistratlve (Taxes, Permits ti 
Licensing) 
Accounting 

Legal 

rota1 General Expenses 
. :. .... ..... .... .... .... ..:.... ..,.. ..... ....~... .... .., ... 

I .  I. ... I 

2,500 125 

MARKETING 

Initial Launch 

Marketing ( X  of gross sales) 

rota1 Marketing 

SENERAL PROJECT EXPENSES 

200 $40 

. .  .... '.. .... 
imployeeHoysing .... 2:;: 

, . . .  ..._ ..., 
Iffsite ~~&$~&j~@~, $3 sf 4 yrs) 

Iffsite (San Dtego 2,000sf, @ $3 sf 4yrs) 

)ffsite (Rocky Polnt 2,00osf, @ $3 sf 4 yrs) 

Bmporary Sales Office 

iales Office 

lob Supervision ti Coordinatlon 

'otal General Project Expenses 

'OTAL EXPENSES 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 
Funding expands to support three main infrastructure projects 

(h t tp://de fren te.puerto-penasco. corn/editions/452/003. html) 

Press Bulletin 
Issue #452 

With a projected investment of 400 million pesos ("$36.8M USD) the Director o 

Marco David Rangel Lopez, director of the afore mentioned offi 
among the priorities of Mayor Heriberto Renteria Sanchez is th 
for which he is obtaining a package of Federal Government 
USD). 

Rangel Lopez said that they want to continue wit 
boulevards, covering a surface of more than 
streets repaired during this past year. If th i i  
streets in our city will rise from 18% 

the Installation of the dralnag sector of the city with and investment close 

they will work on the construction and maintenance of 
:the main boulevards and avenues, not forgetting the purpose 

D) according with the executive plan approved by the city council. 

ment of at least 15 million pesos ("$1.38M USD) is designated for 2008, 
and it is also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 

I 

. ,  
i L  . 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

CANACO Reports A Good 2007, Optimistic Forecast For 2008 

CANACO 

{http://defrente.puerto-penasco.com/editions/45l/OO22. html) 

By Ivan Bravo Lopez 
Issue #451 

y commercial areas, 
stem of Local Chambers of CANACO (Camara Nacional de Comercio de la Ci 

governors, which was seen as a hug 

Arturo Rodriguez Rico, Presid 

out the year very well. 
ANACO with business interests are closing 

evelopment of the economy of Puerto Pef7asco; we were the 

compIetely free. Its results will hopefully be noticeable in 2008 and 

said that many State Programs came to Puerto PeAasco and accomplished 
important Improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatlmoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto PeAasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 

i 
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"There are many projects in Puerto PePiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tour ism. 

i 

! 

I 

"Puerto Peflasco depends on 
the improvements a t  the bo 
past years and in 2007 we e 
year we expect tourists from California and Colorado, as well as people that will 
commercial flights. So we a 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the last 
weak, but that the econom 
year. A few US. holidays a 
PeAasco for their vacation 
outside the Southwest regions - are starting to arri 
associates of CANACO will benefit. 

To finalize, Arturo Rodriguez Rico said t 
and that next year they wil 
newer and better programs. 

embers associated with CANACO, 

...  
I ... I:.. 

< ............... >:.:.:: 

. . I  .... 
Despite the und,g,piablq$ negative effects of the economic downturn in the United States, Whlch has 
already hit botto%jfthfbughout 2007 Puerto PeFiasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 11%, 
topping out a t  1,700,000 vlsitors, 80% of these from Arizona. Likewise, national tourism Increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 

j 

! 
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The tourism official remarked that although there remain many challenges to address, the city’s 
potential continues to be positive and the area is still the star destination in Sonora, He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking, 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same “boom” in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 

recuperation can be expected. 

He believes that by mid-2008 the economic crisis will have passed, and added t 
caused the withdrawal of investments from the port. 

everything, the annual average for Puerto PeRasco has been fa 

levels. 

has begun, He expects 
country in the area of that this will positively impact the city as the sh 

tourism. 

From the “Real Estate G 

ning-real_estate_in-rocky-point) 

een a flourishing business for the past ten years ...” 
me that makes you money whenever you are not staying in it. This kind 

e yours. A timeshare cannot offer you all of that no matter how desirable the want because it 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto PeRasco, is one of the most incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days fllled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise, Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point’s idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you, To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to  keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

profitability and constantly increasing prices of the local properties. Even just a 

home that pays for itself is no small benefit either. You may become 
Rocky Point that you will not be willing to sell it! Current marke 
those who want to purchase, so do your research, hire a certifie 
process and start looking at  potential ocean side properties 

Owning real estate in this lovely tourist destination me 

of their residents, even short term residents lik 
watch the dolphins and play in the tranquil 

may be just waiting for you in sunn 
been dreaming of. Take advanta 

investing in a condominium ini 
to invest in Mexico. You 

resell the condo 

dow of your condo and 

ation. Your investment property 
make the smart move that you have 

rt investment choice for those who are looking 
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IMPORTANT NOTICES 

photocopies, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC ("Company"). If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. 
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN fj4[2) AND RULE 506 OF RkGULATION 'A+ D 
OF THE SECURITIES ACT OF 1933, A S  AMENDED. 

THE INVESTMENT DESCRIBED IN THIS M 
AND IS OFFERED ONLY TO INDIVIDUALS 
SUCH RISK FOR AN INDEFINITE PERIOD 
PURCHASE THE NOTES ONLY FOR INVEST 
A VIEW TOWARD THE TRANSFER, 
DISTRIBUTION THEREOF. THERE WI 
NOTES ISSUED PURSUANT TO THIS', 
RESALE OF THE NOTES IS LIM 
LAWS AND IT IS THEREF 
INVESTOR SEEK COUNSEL S 

RNESS OF SUCH PRICE UNDER 
IN THE ATTACHED OFFERING 

INFORMATION OR REPRESENTATIONS CONTAINED 

. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 

OR WHO DESIRE ADDITIONAL INFOWATION OR 
N TO VERIFY THE INFORMATION CONTAINED HEREIN 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS, 
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1, SUMMARY OF THE OFFERING i 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIREXY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

I* 

j 

1 

I 
i 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and Fifty (4 

maturity, with a maturity date of t 
Commencement Date of each Note. The 

h as labor strikes or 

terminate no late 
“TERMS OF THE 

off&ng will be a maximum of Four Million Five 

er front parcel in San Luis Rio Colorado, Sonora, 
ee “USE OF PROCEEDS”). 

2, , 

Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

I :  

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as  Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 

herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

Jason Todd Mogler - Presi 

rnpanies LLC, Tri-Core Business 
opment 2 LLC, and Tri-Core 

very long reputation for honest business practices and fair 
1 people both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally, His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 

situations. 

committed to ensuring that eve 

Tri-Core Engineering’s expert 

Contract0 

i 

I 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 

Tri-Core Engineering was the engineering 
master-planned residential community in 

0 Villages at Loreto Bay, Master ent - Loreto, 
Mexico. 
Tri-Core Engineering was for this 10,000- 
acre development. This stage, with over 
$300 million in sales. 

0 Colonias de Caxdena 
Panama. 
Tri-Core Engineeri hg firm for the Panama Railroad 

- Vice-president and Principal 

Jim HMkeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinlceldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects, Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Money Management from Adelphi University, Long Is1 

numerous programs for finance, real estate, 
University and Wharton Business School. 

ed with qualified 
ts, as the Company 

4, TERMS OF THE OFFER1 

4.1 GENERALTE 

This Private Offe g a maximum of Four Hundred and 

ING AMOUNT - HOLDING ACCOUNT 

established an Investment Holding Account with Wells Fargo 
the offering proceeds will be placed. No  minimum offering 

been established before proceeds can be released from the holding 
utilized by the Company. 

4.3 NONTRANSFEFtABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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1.3tes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Rrhibit A); Note (Exhibit E), and Investor Que&onnaire (Exhibit 
C) are submitted by the investing Subscrib 
Representatives and are received and accepted 

All funds collected from investing Subs 
account under the control of the Corn 

(30) days have passed n Agreement by the 

5.  PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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6. 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

The Company has the power to pay fees or comrnissi 
Dealers, Registered Investment Advisors or any other 
other applicable federal and state security laws. 

DESCRIPTION OF NOTES 

6.1 NOTES 

at the time of the subscr 
Notes will have an ann 

incipal shall be paid at maturity 

issued in the form attached hereto and incorporated herein by 
gh set forth in full herein as Exhibit B. 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full, 
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6.3 REPORTS TO NOTEHOLDERS 

>: . . . .  '. .... .............. ........ ......... 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate, The Company's fiscal year ends on 
December 3 1st of each year. 

. ..?.e3 c. .. . ,<;::.;, .... :, \*.%., yp". I 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum o 
Hundred Thousand ($4,500,000) Dollars, The table be? 
proceeds for both the maximum and minimum offering 

r Million Five 

..... h 

i l~~~Ii idudes~esf irnated niemorandurn preparation, filing, printing, legal, accounting and other fees  and 

(2) This OJferirig is being sold by the offiers and directors of the Cornpang, who will not receive any 
coniperisafion for fheir efforts. No sales fees or wmrnissiorbs will be paid to such oficers or directors. Notes 
may be sold by registered brokers or dealers who are members of the NASD and who enter info a 
Participating Dealer Agreeineiit with the Company. Such brokers or dealers inay receiue commissions up to 
ten percent (1 0%) of thepnce of the Notes sold. 

(3) bicludes Scottsdale arid MexicO ofices; legal and accounting fees. 

(4) No inininturn has been set for this offering. 

(5) Aniorrnt dire to "%Core Business Developnient, LLC for inter-company transfer of title to I)-i-Core 
Companies, LLC. 

,,,,. . T.:q$e$$$$iteelated to the Oflenhg. ......... ....... ..,. 
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8, CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

I 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. <*>. 

‘<*l<.. 
a,’.. 5. 4. .  

‘f.‘.’. .,,. 

Notes 

Membership Units 
$,01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION $4.500.100 

ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007, 
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10.2 PRIVATE OFFERING OF NOTES 

I 

i 

I 

! 

~ 

I :  

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

1 1. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

connection with the purchase o 
breach of fiduciary duty by an 0 

e Company, due to a 
rnpany, in connection 

e sale of these Notes, and 

1 1.2 XNDEMNIFIC 

Indemnification Company to directors, officers, or 
zona law. Indemnification includes 

CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OI'HER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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12.1 FORMATION OF' THE COMPANY 

The Company was formed on August 29, 2007. I t  is therefore subject to all the 
risks inherent in the creation of a new Company, Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued'and outstanding Membership Units. Si,ch ownership will 
enable the Company to continue to elect all the Managers "&.d to control the 

will be made 
rs do not have 

All decisions with respect to the mana 

all aspects of the management 

12.4 LIMITED TRANSFE 

should recognize the 
r the Notes because there will be 

ed under the Securities Act of 1933, as 

from such registration is available. The offering 

available to use to pay principal or interest on the Notes. 

12.6 RECJULATIONS 

I 
The Company is subject to usual federal and state laws, rules and regulations , 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENER ,L ECONOMY 
i 

The Company is subject to the Mexican and U,S. Economy and its effect on consumer 
confidence and spending. 

! 

I 

12.8 DEPENDANCY ON SUPPLTERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offeri 
Membership Units issued and outstan 
Hinkeldey (30%), and Vince Gibbons (30%). 

14. HOW TO INVEST 

A n  Investor who meets the qualifi 
Memorandum may subscribe for at 
Note (Ten Thousand ($10,000) 
Offering Memorand 
booklet. This boo 
the Private Offeri 

rchase herein of One 11) 

STOR QUESTIONNAIRE: This questionnaire requires a 
criber to complete a financial history in order to aid the 

as a potential Investor. This questionnaire must be signed by the . 

Exhibit D Tri-Core Companies, LLC Business Ran 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along With the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, A 2  
85250. 

16. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in making 
such Investors should rely on their own tax consul 

18.2 GENERAL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1. The Investor has such 

investment in this Offerin 

e Note(s) for his, her or its own account 
and not with a view toward subdivision, 

nalization thereof, or for the account of 

Investor has read and understands this Private Placement 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

I 

I 

i 

! 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2, Any natural person who had an indiv 
Two Hundred Thousand ($200,000) Dollars 
recent years, or joint income with that person’s 
Hundred Thousand ($300,000) Dollars in e 
reasonable expectation of reaching the s 

and loan association or 
of the Act, whether act ciaty capacity; any 

n 15 of the Securities 
as defined in Section 
registered under the 

siness Investment 
inistration under 
Act of 1958; any 

by a state, its political subdivisions or 
a state or its political subdivisions, for 

ches if such plan has total assets in excess of 
bollars; any employee benefit plan within the 

ee Retirement Income Security Act of 1974, if the 
made by a plan fiduciary, (as defined in Section 
h is either a bank, savings and loan association, 

r if the employee 
total assets in excess of Five Million ($5,000,000) 

s made solely by 

efined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity are Accredited 
Investors. 

NOTE: Entities (a) which are formed for the purp 

Y THE COMPANY 

The Investor Suitability Re 

does not necessarily 
suitable investment fo 

modify such re 
estors will be carefully reviewed by the 

of the potential Investor in this Offering. 
on, refuse a Subscription in this Offering 

oes not meet the applicable Investor Suitability 
se appears to be an unsuitable Investor in this 
not necessarily review or accept a Subscription 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are Contemplated against the Company 
and/or its Principals. 

I .  
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17. ADDITIONAL INFORMATION 

I 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. I t  is the 
intention of the Company that all potential Investors are given fulI access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 

contained in this Private Offering Memorandum. 

material or make inquiry of the Company 
matters of interest, 

18. FORECASTS OF FUTURE 

Management regar events. There is no assurance that 

illustrative Val 

‘in this Memorandum shall (unIess the context otherwise 
g respective meanings: 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER, A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 

I 

I 
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, 

I 

COMPANY, Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering's underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor's 
protection in offerings of securities. 

NOTES, A Ten Thousand ($10,000) Dollar inv 
(1) Promissory Note issued 
Limited Liability Company. 

SECURITIES ACT OF 193 
SEC that requires, among other 
prospectus whenever a secu 
manner of the Offering is 
process). 

federal act regulated and 
ecurities Act of 1933 and 

curities; controls on the resale of such 

. An independent 

! investors in securities offerings. 

Company. 

TERMINATION DATE. 
Notes are sold or June 30, 2010. 

The earlier to occur of the date on which all 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 
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Print Name of Subscriber: Victoria J. McI(nip;ht 

Amount Loaned: $50,000.00 

Number of Notes: (51 Five 

Tri-Core Companies, Lfx= 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FOU 
(460) SECURED PROMISS 

TEN THOUSAND ($10,000) DO 

ION INSTRUCTIONS 
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Each subscriber for the Securec Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below, The completed documents should 
be sent to Tri-Core Companies, LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, 
A 2  85250, 

I !  

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directed in Section I11 
below. 

0 Subscription Agreement 

Documents where appropriate. 

k payable, in the appropriate 
er of Notes purchased (at Ten 

0) per Note), to W-Cor-e Commznies, 
should be enclosed with your signed 

Holding Account of the Company. Once the 
ffering amount has been reached the funds will 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subsoriber: Viatoria J. MaKnight 

Amount Loaned: $50,000.00 

Number of Notes: 15) Five 

. I  

Subsoription Agreement 

To: Tri-Core Companies, LLC 
8800 E, Chaparral Road - Suite 270 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. 5 Notes of Tri- 
ty Company, and 
per Note for an 

Core Companies, LLC (the “Company”), 
agrees to loan to the Corn 
aggregate loan of 860,000.0 
conditions (a) set forth herein, 
Memorandum (“Private Plac 
all exhibits thereto and m 
related to this offering. The 
the Company has the discre 

1, 2008, together with 

minimum. 

is offering a maximum of Four Hundred 
,000) Dollars per Note, with no minimum 
aggregate loan to the Company from this 

red Thousand ($4,500,000) Dollars. The 
of investors pursuant to an exemption 

Act of 1933 (the “Act?), specifically Rule 506 
der certain other laws, including the 

to Be Delivered. The undersigned is delivering to the 
pies of this Subscription Agreement (the “Agreement”), the 

applicable exhibits and documents (the 
cuments”). The Subscription Documents should be delivered to Tri- 

Core Companies, L E ,  at  8800 E Chaparral Road, Suite #270, Scottsdale, AZ 85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
deliveiy of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to  the order of Trl-Core 
Companies, L M  in the amount indicated above. 
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5. Acceptance ox Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 

terminate this Offering under 

and ($4,500,000) Dollars 

g Account and have been cleared by the applicable bank of the 

Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties, 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a imited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, moratoriuqt,, ,, reorganization or 
similar laws from time to time in effect whi 
rights generally and by legal an 
availability of specific performam 

of the Company, as 
ent, order, injunction, 
, the Company or the 

or business of the 

e Company to accept the subscription made 
ereby represents and warrants to the Company 

se documents concerning the Company and this Offering or 

The undersigned has relied only on the information about the 
Company contained in these documents and his or i ts own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with.each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is e that there is 
no assurance as to the future performance of t  

financial ability to bear the 

for liquidity in the Note(s) and could 

it I hereto (please indicate by providing your 
appropriate catego y in which the undersigned is 

ii) The undersigned has been given the opportunity to review 

undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned h such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive {A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as  he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been q9wered to the full 

article, notice or other 
newspaper, magazine or roadcast over 
television, radio or the i se'minar or meeting 
whose attendees hav eneral solicitation or 
general advertising. 

entity has been duly authorized 

ed is a corporation, limited liability 
ip, the person signing this Agreement on its 

represents and warrants that the information 
is Agreement completed by any shareholders of 

ip, with respect to all persons having an equity interest 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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fxv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Notets) as an investment 

certain states in reliance on 

Exchange Commissi ent of any state 
and no securities or the federal 

to the fairness of an 

ffect that the Note(s) may be transferred without violation of 

that the Company will file any registration statement for the 
Note@) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shalt 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, excep 

(xx) All information 
Questionnaire and 
applicable) which accompanies 
accurate in all respects, and the 
the Company will be 
detriment in deciding 
Note(s) to the undersig 
exemption from regist 

9. Foreign Person. If the u 
of this Agreement that he, she 

alien, foreign corpo 
other foreign entity, 

s, attorneys and affiliates and each 

parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 1 

Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to th 
without regard to conflict of laws rules appl 
parties hereto hereby consent to person 
exclusively in the State of Arizona with res 
proceeding brought with respect to this 

(c) This Agreement contains 

subject matter, and no represen 

(d) N o  waiver of 
effective unless m 

construed as a 
enforcement of ..- 

nt breach of that term or of any 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this day of , 2010, at 
(City) , (State). 

The undersigned (circle oneJ: [is] [is not] a citizen or r 

Print Name of Individual 

or are Community Propertyl 

Signature of Spouse / Co-Investor 
((f Funds are to be Invested in Joint Name 

or are Community Property) 

Print Residential Telephone Number: 

A12 

~ 

TRI-COO7248 



If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle ones [is] [is notj a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and thc treasury regulations promulgated there under). 

Entrust Arizona 

Print Residential Address Print Residential Telephone Number: 

ACCEPTANCE 

cribed therein, are agreed to 
10. 

TRX-CORE COMPANIES, LLC 

7 7 / 2 3  
By: 

By: 
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EXHIBIT 1 
INVESTOR STATUS 

i 

I 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity), 

meet the definition of an “Accredite 
herein below; 

“Accredited Investor”. T 
Investor as defined belo 

with that person’s spouse, at the ti 
($1,000,000) Dollars; 

asonable expectation of reaching 
the same income level i 

ection 3(a)(2) of the Act, or any savings 
n as defined in Section 3(a)(5)(A) of the Act, 
iary capacity; any broker or dealer registered 
ties Exchange Act of 1934; any insurance 

of the Act; any investment company registered 
1940 or a business development company, as 
t; any Small Business Investment Company 

whether actin 

decision is made by a plan fiduciary, (as defined in Section 3(2 1) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; ’ 

04. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 5 .  Any organization described in Section 50l(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

5 7 .  Any trust, with total assets in excess Five Million 

offered, whose purchase is directed by a sophisticated pers 
50 6 (b) (2) (ii) ; and 

Investors, 

dditional capital 

equity owner must meet the 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

i 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DESTRIBUTION 

1933, AS AMENDED (THE uACT’’). THIS 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) 

AND THE MAKER CONSENTS IN WRITING TO SU 

Tri-Core Companies, LLC, an Arizona Limi 

THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SE@WTIES . * . .  ACT OF 

at 8800 E. Chaparral Road, Suite 270, Scottsdal 
received, promises to pay t 
as the “HOLDER,” the princip 
sixty percent (60%) compou 
maturity and based on the c 
be due and payable to the Holder n 
Commencement Date. The 
prepaid at the sole discret 
premium at any time. Th 

iil. ...I... 

This * Note ,.a$$. &.the pr&%$ip&&ount of Ten Thousand ($10,000) Dollars per Note, or any 
fractjand a%iounts, isoffered for sale by the Maker, pursuant to that certain “Private 
Plnc6ent M&ojand#k ’2. ,A. .y,;.:> dated March 1, 2008. The Note shall be senior debt of the 
Makt$$;md secur&$?@?’the property. 

<. A:., pk 
V<$&”, 

?,.+ 

2. EV~R~E&F ‘.’.:”;.:.;.:.” / DEFAULT 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of ti receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3, SECURITY FOR PAYMENT OF THE NOTEIS) 

4. COMMENCEMENT DATE OF THE NOTE 

defined in that 

Memorandum. 

6, STATUS OF HOLDER 

$t. and for all other purposes, and 
shall not be affected by 

6. SECURITIES 

e under the Act. This Note may not be sold, 

d colIection expense, 

a, 

{a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party, 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 

I 
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except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be eflective unless in writing and 
signed by both parties to this Note. 

(c) Notices, All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by cei.tified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8)  with a 
copy to Tri-Core Companies, L E ,  8800 E. C 
Scottsdale, AZ 85250. Such notice shall be 

no legal effect. 

(e) Beverability. If any provision 
thereof to any person or party 
unenforceable under applicable law, 
render invalid or unenforceable 

State of Arizona, and 

sdiction and venue exclusively in 

Holdex: 

Entrust Arizona Account#- 194 

oad - Suite 270 

Jason T, Mogler Victoria J. McKnight 
j e h t  Name Print Name 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regardin&$pur financial status 
to determine whether you are an “Accredited Investor,” as defined 

purchasing Notes. This guestjonnaire is not an ofleer to se2 

.::$.> 

priate to determine 

the Notes. 

A, Personal 

ote (County & State)? 

7. Please send all correspondence to: 

(1) _.__ J Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item B-l(a)] 
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8.  Date of Birth: 

1 q. E-Mail Address: 

6. Occupations and Income 

1. Occupation: 

(a) Business Addres 

(b) Business Telepho 

2. Gross income during each of the last t 

('I) $25,000 

3. Joint gross income with ast hrvo years exceeded $300,000. 

(3) /Not Applicable 

5. me with spouse during current year exceeds $300,000. 

(3)- &Applicable 

1, Current net worth or joint net worth with spouse (note that "net worth includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(I) d $50,000-$100,000 (2) - $100,000-$250,000 (3) ~250 ,000-$500 ,000  

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $-l,OOO,OOO 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(1 ) I / Y e s  (2)- N O  

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, d4 price exceed 10% of 

F. Consistent Investment Strategy 

i#pel will rely on such information for the nu 

, r-..v..-.,- -, ... - r..-- -- --- 
. . . - .  _.__ ~ p o s e  of complying 

&sdss,ed .*'.'i. above. The undersigned agrees to notify the Company 
Qlng information which rnav occur nrinr tn nnv niirchnsn hv the 

Date: 
Signature (of spouse or co-invesior, if purchase is to be 

made as joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

I 

I 

Mission Sfaternen t 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

and Puerto Pefiasco (Rocky Point) on the south. This is a distance of about 

area was inaccessible except by rugged four-wheel-drive vehicles. 
accessible by automobile for millions of visitors and buyers fro 

i s  area with the 
e and only a 15-mile comptetion of the highway, The highway is currently 

portion of the center section remains to be co 
end of Fall 2009, 

Business Operations 
Ownership and Employees: 

sponsibilities, planning and development tasks 

oyees will be done by hired contract services. An example 
will be performed by t 

ner in Tri-Core companies LlC, Tri-Core Business Development LLC, Tri- 

c. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology, His master studies with 
Thunderbird American Graduate School of international Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations, 

i 
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Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

Vince Gibbons - Vice-president, Principal, and Director of Development 8t Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private development, commercial, water, transportation, airport,$g.gd control, storm 

ects on time and 

Nevada, and New Mexlco, and in the countries of Pan 
requirements and criteria of each associated gov 

for a myriad of situations, 

Mr. Gibbons has owned and operated 

highly qualified and diversified 

erience has provided him 

bbons functions as owner, president, and 
are committed to ensuring that every project is 

completed to the hi 
i nd ivid ua I attention 

.,,., 
0 'Ghgtractor bidding and negotiations 
0 Con5Yf$@$fi oversight & management 
0 Coordination of sub-consultants 
0 Design layout 

*<;+;", /.z 

Drainage plans 
Major Roadway design 
Master pian document creation 

0 

0 Pro-forma cost estimates 

Preliminary lot layout and final plat 
design 
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and internationai 
projects include the following: 

El  Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurant&.spacious clubhouse .., h 

<<A. . ,, . '/#.'. ....*,.. facilities, and community swimming pools and spas. '... ,..,',.. 
Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the engineering firm of record 
residential community in Kingman, Arizona. 

Villages a t  Loreto Bay, Master Planned Developm 

Tri-Core Engineering was the engineeri 
project is in the construction stage, wit 

Colonias de Cardenas, Master Pla 

Tri-Core Engineering was the 
Colonlas de Cardenas devel8 

a 

Punta Delfln, E 

enture management, and all aspects of the mortgage banking profession for select 
regional New York banks. 

Mr. Hinkeidey headed the Joint Venture division at Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects, Mr. Hinkeldey's philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

Mr. Hinkeldey's educational background consists of a degree in Banking and M0ne.y Management from 
Adelphi University, Long Island, New York. He also holds a three year specialized Bgcee in real estate +, 

Wharton Business School. 

executives, professionals and consultants, as the Company 

Market Knowledge and Hie Property 
Kirowiedge of tlic Marketplace: 

the E l  Golfo/Rocky Polnt market one o 
development and potential upsi 

, 

iye markets in a l l  of Mexico for 

ountain views of the Baja Peninsula; 

300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

c The $50 million dollar international airport under construction at  Rocky Point that will 
accommodate all types of passenger planes. The first runway is completed and the balance is to 
be completed by early 2010. 

r 
i 
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Peninsula. The site is well 

flora, Mexico, t h e  property cons! 

d mixed-use developmela, in 
m development, and villa tots, a 140-unit cond 

D6 

! i 

TRI-COO7265 



Due to topography, the northerly portion of the site contains a mid-rise condominlurn building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, al l  villas and condominiurn units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Penlnsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors, The six 
for miles in each direction and ea 
amenities associated with a destination development. 

wonderful views 

Business Goals 
In early 2008, we will be contract 
studies required for the permitting stage. In addition, we w 
"Federal Zone" so that we may have exclusive use o f t  
that is currently controlled by the Mexican Govern 
proceeding forward. 

After preliminary discussions wit 
contained utilities are in the bes 
from the municipality of San Lui 

finalizing the preliminary 

Once the final layou 

process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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El Golf0 / Rocky Point - General Economic and Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along its entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter - creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-pius hours from Phoenix, making it a very 

constructed developments with many beachfront amenities. These units hb 
$300,000 to over $1,500,000, primarily to U.S. residents. 

from the sandy beaches directfy to the water. There is 

Point less than 30 minutes. 
undergo extensive real estate Accordingly, this whole area between Rocky Po 

development. In anticipation of this fut 
San Luis to help relieve congestion at t 

For the first time, large US. 

reduced from approxima 

ada, and Western Arizona will be withln a 

$round four hours. There are many resort areas of 
place, however, there are only limited areas on the calm 
driving access from the United States. 

at has dramatically changed access to  this area. It is the 
oceanfront land in this area’s acreage Is limited, the demand for this 

ia, Nevada, and Western Arizona. 
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Proforma 
Parcel 47 
Pro Forma - 26.75 acre (10.84 Ha.) 

Sale Protect to a Developer 

March 2008 TOTALS 

I 

I 

REVENUE 

Sales Price Developer s14,200,000 

Total Revenue 

Total Net Revenue 

ON-SITE WORK 

Mass Excavation / Fill & Grading 

$251000 

$100,000 

$325,000 

$501000 

$200,000 

$100,000 

$350,000 

$80,000 

$50LJOO 

$20,000 

Concept X$pjoval, Zon)$g, Environmental $130,000 

Total Generai??rojectgxpenst?s $280,000 

..., 
,... 
,I,* 

.... 

TOTAL EXPENSES 
Project Contingency 

Principal and Interest 

Total Expenses, Contingency, and 
Interest 

$1,061,500 I Net Income 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Vertical on Condos, Vertical on Villas 

March zoo8 

UNITS 

Condo Tower Units 

Ocean View Villas 

TOTALS 

#of Units unit Pricelcost / Unit Total 
Size S.F. SaleslCost 

140 

38 

REVENUE 

Condo Tower Units 

Ocean View Villas 

Total Revenue 

INFRASTUCTURE TAKE-OUTS 

NATAWA ($30k x 178 Units) fSf340,ooo 

SALES COMMISSIONS 

Sales Commissions t5A841ooo 

Total Sales Commissions $5,484,000 

Total Net Revenue $80,576,000 

$14,100,000 

AMEN ITIE$;C~N STRUQ!ON ..* 
Landscape a'n&$jg$$$ System 

Grading 

Beach Club 

18- Hole Putting Course 

Construction Office 

Total Amenities 

$80,000 

$951000 

$1,000,000 

$500,000 

$215,000 

$1,890,000 
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Vertical (Continued) # of Units 

Construction 140 1,500 110 

Architectural (4% of construction costs) 

Total Condomlnloms 

4,0% 

Unit Price/Cost / Unit Total 
Slze S.F. Sales(Cost 

Ocean View Vtllar 

Construction 38 2,500 125 

Architectural (4% of construction costs) 

Total Ocean Hew Vilfas 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Total General Expenses $952,500 

MARKETING 

lnitfal Launch $860,000 

Marketing (%of gross sales) 4,570,000 

Total Marketing 

GENERAL PROJECT EXPENSES 

Construction Camp 

200 $40 

.. .-.., ,,’..* 
Employee$’gsing ,& 
offsite (scott;i$iP:3;gw Q 53 sf 4 yrs) 

Offsite (San Dlego 2,00osf, @ 53 sf 4yrs) 

Offsite (Rocky Polnt z,ooosf, @ $3 sf 4 yrs) 

Temporary Sales Office 

Sales Office 

Job Supervision &Coordination 

Total General Project Expenses 

TOTAL EXPENSE5 

.::i,.. .I.,,,, .. ...e..-, . . . ,,.,--.,. 

$5~430,000 

$107,500 

$400,000 

$ 4 3 1 ~ ~ ~  
$240,000 

$1~0,000 

$30,000 

$800,000 

$288,000 

$288,000 

$43,000 

$100,000 

$&92!&400 

$61,77b900 

$4231000 

$14900 
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Articles of Interest 

Plaiis To Designate 400M Pesos To Roads, Electricity, and Water During 2008 
funding expands to support three main infrastructure projects 

(h t tp://de fren te. puerto-penasco. com/edi tions/452/003. h tml) 

Press Bulletin 
Issue #452 

With a projected investment of 400 million pesos (”$36.8M USD} the Director o 

to the new neighborhoods - as well as enlarge the city’s drainage net 

Marco David Rangel Lopez, director of the afore mentioned offi 

for which he Is obtaining a package of Federal Government 
US D) . 

boulevards, covering a surface of more tha 
streets repaired during this past yea 
streets in our city will rise from 18% 

c Works mentioned that they wilf include 
sector of the city with and investment close the installation of the drainag 

b they will work on the construction and maintenance of 

ing the image of the old harbor sector where financial resources 
nated for around 90 million pesos of Improvements (“$8.3M 

continue with the electrification in the New PeAasco and San Rafael 
neighborhood$&js;l$.$hestment of a t  least 15  million pesos (“$1.38M USD) is designated for 2008, 
and it is also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

CANACO Reports A Good 2007, Optimistic Forecast For 2008 

Border Governor's Conference, Tourism, Development All Bode Well Far PeFfas 
CA NACO 

(http://d~frrnte.puerto-penusco.com/editions/451/002. html) 

By Ivan Bravo Lopez 
issue #451 

Even though the last month of the year suffered a s 

Commerce and Development) managed to 
Rodriguez Rico. CANACO met their goals a 

y commercial areas, 

f Commerce (CANACO) said that despite the 
f CANACO wlth business interests are closing 

sales, 

important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto PeRasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 
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"There are many projects in Puerto PeRasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pofnted out that cross-border traffic is  expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

"Puerto PeRasco depends on tourism, and with the opening of the new intern 
the improvements at  the border crossings, CANACO is expecting an economic 
past years and in 2007 we expected tourism mainly from Arizona. But with th 
year we expect tourists from California and Colorado, as well as people that will 
commercial flights. So we ar 
excellent destination," said the president of CANACO. 

He also added that due to th 
weak, but that the economy typically comes back to norm 
year. A few U.S, holidays ar 
PeFlasco for their vacations. 
outside the Southwest regi 
associates of CANACO will benefit. 

To finalize, Arturo Rodrigu 
and that next year they will look fo 
newer and better programs. 

o come to Puerto 

1.5'. '.',? 

Despite the u@$xiabl&$negative *~<$;:,*)'.. , , :.<?? effects of the economic downturn in the United States, Which has 
already hit bottoni':fKr'6ughout 2007 Puerto PeRasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

.(... '.(..' 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly ll%, 
topping out a t  1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city’s 
potential continues to be positive and the area Is sti l l  the star destfnation in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same “boom” in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 

recuperation can be expected. 

caused the withdrawal of Investments from the port. 

The coordinator for the Sonora Commission on the Promotion of T 

levels. 

He reiterated that the crisis has already hit bottom 

tourism. 

ing-real_es ta te-in-rocky-poin t) 

me that makes you money whenever you are not staying in it. This kind 

e yours. A timeshare cannot offer you all of that no matter how desirable the 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Polnt, Mexico can. 

Rocky Point, also known as Puerto Pefiasco, is one of the most incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to  your beachfront condo whenever you wish to  enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point’s idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years 
profitability and constantly increasing prices of the local properties. Even just a 
property ownership could translate into big money fo 
home that pays for itself is no small benefit either. Y 
Rocky Point that you will not be willing to sell it! Current market c 
those who want to purchase, so do your research, hire a certifi 
process and start looking at potential ocean side pro 

Owning real estate in this lovely tou 
luxurious condominium projects and other properti 

watch the dolphins and play in the tranquil 
adventures beneath the waves, and fall in 
may be just waiting for you in sunn 
been dreaming of. Take advanta 

Investing in a condominium 
to invest in Mexico. You 
be able to enjoy the bea 
resell the condo 
of these incredi 

. The beautiful and 
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Tfi&.. Confidex%@I%ivate Placement Offering Memorandum VMemorandum”) is 
su&j#ed ’.’+..;.. t&ou on a confidential basis solely for the purpose of evaluating the 
s p e c i f t c : ~ ~ ~ ~ ~ ~ s a c t i o n  described herein. This information shall not be 
photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC (“Company”). If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. 
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DISCLAIMERS 

I 

I 
I 
I 

I 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPT1 
REGISTRATION A S  SET FORTH IN §4(2) AND RULE 506 OF 
OF THE SECURITIES ACT OF 1933, A S  AMENDED. 

AND IS OFFERED 
SUCH RISK FOR 
PURCHASE THE 
A VIEW TOWARD THE TRANSFER, 
DISTRIBUTION THEREOF. THERE WI 
NOTES ISSUED PURSUANT TO THIS 
RESALE OF THE NOTES IS LIMI 
LAWS AND rr IS THEREFORE EACH POTENTIAL 
INVESTOR SEEK COUNSEL S 

THE PRICE OF THE N D IN THIS OFFERING 
MEMOWNDUM 
OF THIS INVEST 

ED IN THE ATTACHED OFFERING 

GIVE ANY INFORMATION OR MAKE ANY 
ON WITH THIS MEMORANDUM, EXCEPT 

FORMATION OR REPRESENTATIONS CONTAINED 
MAY BE RELIED UPON A S  HAVING BEEN MADE 

ON TO VERIFY THE INFORMATION CONTAINED HEREIN 
TACT THE COMPANY. PROJECTIONS OR FORECASTS 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE; CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS, 

I 

! 

j 
1 

I 
I 
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1. SUMMARY OF THE OFFERING 

I 

I 
i 

I 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM, EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and Fifty 
Company at Ten Thousand ($10,000) Dollars per N 
time of subscription 

sixty (60%) percent in 
maturity, with a 
Commencement Da 
maturity for an additi 
percent if for reaso 

met. If the Cornpa 
maturity date cannot be 

*... ies, LLC (the “Company”) was formed on August 29, 2007, as 
‘d~,,,,Arizo&i Limited Liability Company. At the date of this offering, One 
T~?%Q~.W;& (1,000) of the Company’s Membership Units were authorized and 
Nine ‘.‘vuhdred (900) Membership Units are issued, and outstanding, The 
Company is in the business of construction management, land acquisition, and 
development, 

2. I OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico, 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes, Management makes no 
or achievability of the underlying assumptions an 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is depeqden 
existing management. At th 
involved in the management of 

Jason Todd Mogler - Presi 

Development LLC, 

degree with a major in marketing and a 
ies with Thunderbird American Graduate 

arihgement give him an international understanding of 
arketing position. His practical work experience as 

Vi&e Gibbons - Vice-president, Principal, and Director of Development &i 

Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects, He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 

situations. 

president, and project manager of vari 

0 Agency coordinatio ’ 

4 

c 
$ 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

0 El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances, commercial areas, restaurants, spacious clubhouse 5. J... facilities, 
and community swimming pools and spas. .....A 

e Villages at Loreto Bay, Master 
Mexico. 
Tri-Core Engineering was the en 
acre development. This p 
$300 million in sales. 

Colonias de Carden 
Panama. 
Tri-Core Engineeri 

nity consists of a 790-acre seaside residential 

including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New Yorlc banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr. Hinkeldey’s educational background consists of a 
Money Management from Adelphi University, Lo 
holds a three year specialized degree in real est 
Bankers of America which he received at Nort 
numerous programs for finance, real estate, 
University and Wharton Business School. 

The management team may be furthe, . ”‘.:.:.:.: and experienced executives, p r o f e s s i o ~ ~ ~ ~ : : a n ~ ~ ~ o n s u ~ ~ t s ,  . . . . . . . . . . . . .  as the Company 
-,:.:.:., ..:.:.:.. ....:.x.: .,.., ........ ............. .... -..:.:< ,&, 33:. .......... ........ ..:*:$z.i,: ..... .......... y.:.:’, ...... A.. ?> 

......... ........ .... 
I ‘. . : : . 

matures and grows. * 
..... .... .... ..’ , , * . .,.,+. .... ........ 

4. TERMS OF THE OFFERI 

4.1 GENERALTE 

mimum of Four Hundred and 
0) Dollars per Note, for a maximum of 

1 Dollars to a select group of 
irements (see “INVESTOR 
has the authority to sell 

ERIN0 AMOUNT - HOLDING ACCOUNT 

Account with Wells Fargo 
d. No minimum offering 
released from the holding 

4.3 NONTIUNSFERABILITY OF NOT= 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as mended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 

Investor Representat 

will be delivered to qualified Inve 
All funds collected from investing 
account under the control of the Corn 

Company without the Co 

in part or terminate this Offering under 

1 
I 

' I  

..... :.:.:.: 
y.:.:.. .... j!::. \. ...... ,.:.:.; 

..:.:.} ...... ................. .;.:.:+ \-i -5:. . ; I 

,... ........ .......... ..,". ................. 
5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations, This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company, These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

6,2 PAYMENTS TO BROKER DEALERS OR INVESTMENT. ..’.’.,. ADVISORS -....... .,.. ..,. 

6, DESCRIPTION OF NOTBS 

6.1 NOTES 

The Company is offering Four H 
potential investors at Ten Thou 
at the time of the su 
Notes will have an 
compounded annually 
the Commencement D 

twelve months from the above noted maturity date. The 

though set forth in full herein as Exhibit B. 

URITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title ta the 
property until all note holders will be paid in full. 

r 
i 

i 
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6.3 =PORTS TO NOTEHOLDERS 

I 

! 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1st of each year. 

7 ,  USE OF PROCEEDS 

r Million Five 

proceeds for both the maximum and minimum offering 

(2) This Oflering is being sold by the o,flicers a d  directors of the Coniparty, who will not receive any 
compensation for their efforts, No sales fees or cwmriussions will be paid to such oficers or directors. Notes 
may be sold by registered brokers or dealers who are members of the NASD and who enfer into a 
Parficipalittg Dealer Agreement with the Company. Such brokers or dealers may receive mminissions up to 
fen percent (I 0%) of the prim of the Notes sold. 

(3) indudes Scottsdale and Mexico oflces; legal and accounting fees. 

(4) No miriinium itas been set for this offering. 

(5) Amount due to %'-Core Business Deuelopnient, LLC for infer-company transfer of title to Tti-Core 
Coinyonies, LLC. 
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! 8. CAPITALIZATION STATEMENT 

8.1 CAPXTALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and r: 

outs tanding 

Net Shareholders’ Equity 

TOTAL CAPITALl[ZATIO N $4.500. lOQ 

9. MANAGEMEN 
AND RESULTS OF 

pment stage company and has not yet commenced its 

ient capital to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29,2007. 

1 I , 
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10.2 PRNATE OFFERING OF NOTES 

I 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

1 1. FIDUCIARY RESPONSIBILITIES OF THE DIRECTOR6 AND OFFICERS OF 
THE COMPANY 

$. 

11.1 GENERAL 

The Principals, Officers, and Directors o 
Company as fiduciaries and such Princip 
to exercise good faith and integrity in 
policies. Each Note Holder of the C 
representative, may inspect the books and 
during normal business hours. A Note H 
on behalf of himself in the event t 

in certain circumstances, judgments, 
paid or incurred in connection with 

suits or proceedings involving such person and 

and reasonable under the circumstances. 
I 

12. 

ESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
A S  WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

! 
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12.1 FORMATION OF THE COMPANY 

I i 

The Company was formed on August 29, 2007. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect all the Managers to control the 
Company's policies and affairs. The Note Holders wal. r ........... not f&x~ any voting 

All decisions with re 
exclusively by the 
the right or power to take part 

12.4 LIMITED TRANSF 

The transferabiti 
should recogniz 

under the Securities Act of 1933, as 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U.S. Economy and its effect on consumer 
confidence and spending. 

1 

i 

! 

I 

I 
I 1 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13, PRINCIPASI SHAREHOLDERS 

14. HOW TO INVEST 

An Investor who meets the qualifi 
Memorandum may subs 
Note (Ten Thousand ($10,0 
Offering Memorandum and 
booklet. This booklet con 
the Private Offering Memo 

and SUBSCRIPTION 
structions to Subscribers 

e prospective investor prior 

NOTE: This Note will be signed by Tri-Core 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum, For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERNS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, A2 
85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

16.1 INTRODUCTION 

Potential Investors should have experience in making in 
such Investors should rely on 
investment advisors in making t 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1. 
business matters and is 
investment in this Offeri 

The Investor has such k 

ovide for his, her, or its current 
as no need for liquidity in this 

stor’s overall commitment to invest in the Note(s) is not 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

! 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. Any natural person who had an 
Two Hundred Thousand ($200,000) Dol 
recent years, or joint income with that person 
Hundred Thousand ($300,000) Dollars in e 
reasonable expectation of reaching the 
y e w  

3. 

of the Act, whether acti 
broker or dealer registe 
Exchange Act of 1934 

Any bank as defined in Sec 

Retirement Income Security Act of 1974, if the 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ~$5,000,000) 
Dollars; 

I 

I 

! 
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6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

NOTE: Entities (a) which are formed for the purp 

15.5 ACCEF'TANCE OF SUBSC 

to in this section represent 
atisfaction of these standards 

suitable investme 
Subscription will 

estors will be carefully reviewed by the 

1 not necessarily review or accept a Subscription 

, may accept less than thirty-five (35) Non-accredited 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals, 

Page 18 of 64 
I 

I 

! 
3 

TRI-COO6558 1 
I 



17, ADDITIONAL INFORMATION 

I 

I 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. I t  is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company 
operations or present activities. The Comp 
their representatives the opportunity to obtai 
necessary to verify the accuracy or the source of any repre 
contained in this Private Offering Memorandum. 
Company are subject to modifications and the C 
any such contracts as deemed appropriate in 
amendments may not be circulated to Subscrib 
Offering. However, potential Investors and t 
material or make inquiry of the Company, 
matters of interest. 

18. FORECASTS OF FUTURE 

Any forecasts and pro 

Management re 
actual events ssumptions or that factors beyond the 

wing respective meanings: 

The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY mUIREMENTS.”  

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose, 
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COMPANY, Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASDl. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering's underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor's 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,0 
(1)  Promissory Note issued by TM-CORE COMP 
Limited Liability Company, 

SECURITIES ACT OF 1933. A fe 
SEC that requires, among other 
prospectus whenever a security 
manner of the Offering is exgre 

Such regulations 
proxy statements 
management and 

the resale of such 
ling with the SEC 

. An independent 
ent agency which 

companies and 
The SEC also 

ents that were 
i 

, and a check as payment for the 
by each prospective Investor to the 

Company. 

TERMINATION DATE. 
Notes are sold or February 28,2010. 

The earlier to occur of the date on which all 
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20, ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

.:...zs, .... ..., I,.. .... 
..I. Signature ._~I 

_I...._. .:::::y.' ,<::.:q,. ',:*:.:.;.' -.,.,, 
i........ ..: 

Naomi Lynn Pascoe 
.... Print Name  ..*.. 
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Print Name of Subscriber: Naomi Lvnn Pascoe 
I 

I i 

I 

Amount Loaned: $10,000.00 

Number of Notes: One fll 

Tri-Core Companies, LLC 

(450) SECURED PROMIBS 

INSTRUCTIONS 

A2 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of ’lbi-Core Companies, LLC, an Arizona Limited Liability 
Company (‘<the Company”) must complete and execute the Subscription Documents 
in accordance with the instructions set forth below, The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment fox the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directed in Section I11 
below, 

0 Subscription Agreement 
Promissory Note 

0 Confidential Prospective Purc 

the Subscription 11. All investors must complete in det 
Documents where appropriate. 

ote), to Tri-Core Companies, 
be enclosed with your signed 

ansferred to the Company’s operating account and 
e available for use. 

FOR PARTNERSHIPS, Provide a complete copy of the partnership agreement, 
questionnaire, and fmancial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date, 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Naomi Lvnn Pascoe 

Amount Loaned: $lU,OOO.OO 

Number of Notes: One (1) 

i 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E, Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

conditions (a) set forth herein, and (b) 

all exhibits thereto and mate 
related to this offering. The 

minimum, 

Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made pagable to the order of Tri-Core 
Companies, LLC in the amount indicated above. 
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6 ,  Acceptance or Rejection of Subscription, The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note@) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those fun 
amount of the subscription not accepted by the Company, in the 
the subscription in part, will be returned to 
practicable. If this subscription is rejected in 
shall be null, void and of no effect, The u 
withdraw or revoke his or its subscription 
provided by certain state laws, except that i 
passed from the date the Company receive 
Documents and the Loan Amount from the u 

Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as folIows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable banIcruptcy, insolve 
similar laws from time to tim 
rights generally and by legal 

this Agreement and the 

Note@) nor the c 
hereby will (A) n of the Certificate of 

.:: 
!: 

Subscription Documents and the information contained in 5 

The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions, 

(iv) The undersigned acknowledges and is 
no assurance as to the future performance oft 

other state or jurisdicti 

the jurisdiction of 

nancial ability to bear the 

its current needs and personal 

1 hereto @lease indicate by providing your 

. . .  

undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Notees), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 

red to the full 

undersigned or the undersigned's advisoi 

newspaper, magazine 

corporation, limited liability 
er entity, it is authorized and 

h partnership is true and correct with respect to 

ether directly or indirectly) and that the person signing this 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, bylaws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only arid not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Notets). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipa 
other particular occasion or eve 
undersigned to attempt to sell any o 

(mi) The undersigned a 
that (A) the Offering of the N 
registered under the Act, as 
certain states in reliance on sp 
(B) the Confidenti 
have not been filed 
Exchange Commission 
and no securities 
government has re 

s they are registered under the Act or 

securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note@) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xk) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

Questionnaire and Investor Represe 

Note@) to the undersign 
exemption from registrati 

9. Foreign Person, If the signature page 
of this Agreement that he, 

10, Indemnity to indemnify and hold harmless the 

r any claim whatsoever) arising out of or based 

11 notices in connection with this Agreement shall be in writing 
ly delivered or delivered via overnight mail, with written receipt 
sent by certified mail, return receipt requested, to each of the 

parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at  8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250, 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 

i 
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12. Miscellaneous. 
I i (a) This Agreement is not assignable by the undersigned. This 

Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant tg 
without regard to conflict of laws rules applied 
parties hereto hereby consent to personal 
exclusiveIy in the State of Arizona with re 
proceeding brought with respect to this A 

are made or 
implied, except as specifically 

(d) No waiver of this Agreement shall be 
effective unless the party against whom 

of this Agreement or the application 

h other documents, at  the execution hereof or 
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; 

I 
i 

I 

I 

I 

, 

, 

IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

-i 
fl , 2009, at <--c-j 

(State). 

Naomi Lynn Pascoe 
Print Name of Individual 

Signature of Spouse / Co-Investor 
( i f f i n d s  are to be Invested in Joint Name 

or are Communtty Property) 

Print Residential Telephone Number: 
... ....', .... 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the folLowing: 

The undersigned (circle on$ [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

,*::.,- 
‘..I.. 

Print Name of Partnership, Corporation, Print Federal Tax Identification Number 
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EXHIBIT 1 
INVESTOR STATUS 

! 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 

"Nonaccredited Investor". The u 

herein below; 

Investor as defined be 

I., Any natural person whos 
with that person's spouse, at the tim 
($1,000,000) Dollars; 

Two Hundred Thousand ($ 

reasonable expectation of reaching 

ection 3(a)(2) of the Act, or any savings 

illion ($5,000,000) Dollars; any employee benefit plan within the 
ployee Retirement Income Security Act of 1974, if the investment 

decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) DoIlars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the investment Advisers Act of 1940); 

' I  

I 
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(35. Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

U S .  Any director, executive offcer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets 
~$5,000,000)Dolfars, not formed €or the specific purpo 
offered, whose purchase is directed by a sophisticated pers 
506 (b) (2) (iif ; and 

as.* Any entity in which all of the 
Investors. 

equity owner must meet the 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of  Accredited Investor in which each equity owner of such entity is included, 
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EXHIBIT B i I 

I 

I 

1 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE I 
THEREOFAND HASNOTBEENREC) 
1933, AS AMENDED (THE “ACT”) 
TRANSFERRED, OR ASSIGNED (‘LTRAN 
REGISTERED OR AN EXEMPTION FRO 
AND THE MAKER CONSENTS IN WRITIN 

Tri-Core Companies, LLC, an Ariz 
at 8840 E. Chaparral Road, Suite 150, Scottsd 
received, promises to pay to the Individ 
as the “HOLDER,” the principal sum of 
sixty percent (60%) compo 
maturity and based on the c 
be due and payable to the H 
Commencement Date. The pri 
prepaid at the sole discretio 
premium at any t 
additional twelve (12) 
beyond the Company 
materials, the above 

A default shall be defmed as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker, 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

B2 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3, SECURITY FOR PAYMENT OF THE NOTE(S) 

4. 

The Commencement Date of the Note shall b 
certain “Subscription Agreement” attached 
Memorandum. 

6, STATUS OF HOLDER 

The Maker may treat the Holder 

COMMENCEMENT DATE OF THE NOTE 

‘defined in that 
vate Placement 

e under the Act, This Note may not be sold, 
otherwise disposed of, unless certain conditions 

rn the Subscription Agreement. 

action to enforce this Note shall be entitled to reasonable 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 

i 
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except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note, 

(c) Notices, All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 

have been inserted as a matter of convenienc 
no legal effect. 

(e) Severability. If any provision 
thereof to any person or party be invalid or 
unenforceable under applicable law shall$not affect, impair, or 
render invalid or unenforceable 

(4 Applicable Law. Th have been made in the 
nder, or breach thereof, 

isdiction and venue exclusively in 
action or proceeding brought with 

Holder: 

ad Suite 150 

Print Name Print Name 

L 

Signature .& Date Signature & Date 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

I 

I 

I 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain informat 
to determine whether you are an “Accredited Investor,” as defi 
state securities laws, and otherwise meet the suitability criteri 
purchasing Notes. This questionnatre is not an 

Your answers will be kept as confidential as poss 
Questionnaire may be shown to such persons as 
your eligibility as an Accredited Investor or to ascertaid 
the Notes. 

Please answer a11 questions comp[$ii .......... ....... t.....y 

A. Personal 

2. Address of Principal 

... ..... ... ...... ........ ..:.:-:.:.. ............ 
6. ‘.@her Resid$@&sor Contacts: Please identify any other state where you own a residence, are 
regist#@g to vo$,pay income faxes, hold 8 driver‘s license, or have any other contacts, and describe 
your cofifi$gJo~y~ith such stafe: .,.. 

i 
, 

7. Please send all correspondence to: 

(1) ,x Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item S-f(a)] 

i 
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8. Date of Birth: 

9. Country of Citizenship: 

10. Social Security Number or Tax I.D. Number: 

1 1. E-Mail Address: 

.A.. .. b...., '.. ..., 
r>,>:.. B. Occupations and Income '<$k.. 

during current year exceeds $300,000. 

(3) >c Not Applicable 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(I) ,x, $50,000-$100,000 (2) - $1 00,000-$250,000 (3) - $250,000-$500,000 

(4) - $500,000-$750,000 (5 )  - $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(2)- No 

$2.. ., . . D. Affifiation with the Company 
i:.., 

Are you a director or executive officer of the Company? 

(1 )-Yes 

E. Investment Percentage of Net Worth 

price exceed 10% of 

F. Consistent Investment Strategy 

itionnaire is true and complete, and the undersigned 
II rely on such information for the purpose of complying 

above. The undersigned agrees to notify the Company 
mation which may occur prior to any purchase by the 

Date: 

Date: 
Signature (of spouse orco-invesfor, ifpurchase is to be 

made 8s joint tenants or as lenants in common) 

c3 

TR I-COO6583 



I 

EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

! 

I 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to  purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the 
and Puerto Pefiasco (Rocky Poi 
because of the access the new Coastal Highway has afforded this are 
area was inaccessible except b 
accessible by automobile for millions of visitors and buyers fro 

The Company believes that there will be a major increase In3 
completion of the highway. The highway is current1 
portion of the center section remains to be compl 
end of Spring 2008. 

Business Operations 
Ownership arid Emptoyees: 
The Company is intende 
select key employees. 

behalf of the compa 
of a hired contract se 

c. which has been a profitable business since 1997, 

Mr. Mogler has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
constructlon lending and banking operations. 

. 8  
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Mr. Mogler has a very long reputation for honest business practices an1 
both personally and professionally. 

D2 

I 

fair dealings with all people 

Vlnce Gibbons - Vlce-Presldent, Principal, and Director of Development 8r Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private development, commercial, water, transpor 
drain, and sewer projects. Additional professional skills include total 
construction management, shop drawing review, inspection, cost est 
control, Mr. Gibbons is proficient in managing multi-disciplined tea 
developers and public agencies, as well as sma[ler more detailed 
reputation for being quality conscious, and for “going the extr 
within budget. He has worked on a wide variety of projects 
Nevada, and New Mexico, and in the countries of 
requirements and criteria of each associated gover 
with an extensive base of knowledge that allow 
for a myriad of situations. 

Mr. Gibbons has owned and operated 

highly qualified and diversified 
i t s  clients a wide range of ser 

completed to the hi 

bbons functions as owner, president, and 
are committed to ensuring that every project is 

Drainage plans 
0 Major Roadway design 
0 Master plan document creation 
0 Preliminary lot layout and final plat 

Coordination of sub-consultants 0 Pro-forma cost estimates 
0 Design layout 
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Tri-Core -.igineering is known natlonally and internationally for their civil engineerin expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

El Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurants3.spacious clubhouse 
facilities, and community swimming pools and spas. 

',,...'. ..:.:+, ... ... ....- >. ...,'... 
..I... .. .... 

Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the engineering firm of record 
residential community in Kingman, Arizona. 

Villages a t  Loreto Bay, Master Planned Developmefi 

Tri-Core Engineering was the 
project is in the construction 

Cotonias de Cardenas, Mast 

Tri-Core Engineering was th 
Colonias de Cardenas devel4 

is  lO,@@acre development, This 

ama Railroad Company for their 
r Planned Community. The project is 

f4$d the engineer of record responsible for the engineering aspect 
o'@oIved in al l  aspects of the development process for this high- 
y. This community consists of a 790-acre seaside residential golf 

five-star resort hotel. This project is in the permit stage. 

anking and financial experlence including portfolio 
alf aspects of the mortgage banking profession for select 

regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at  Richmond Hill Savings Bank In New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 

i 
t 
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Mr, Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-prklng sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is  based on total enterprise engagement, accountabllity, and the 
deliverability of profitable projects. Mr. Hinkefdey's philosophy is that the client and his investment or 
requirements come first and are paramount to each success, 

Adelphi University, Long Island, New York. He also holds a three year specialized 

attended numerous programs for finance, real estate, and management a t  
Wharton Business School. 

Knowledge of the Marketplace: 

e markets in all of Mexico for 

300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

0 The $50 million dollar international airport under construction at  Rocky Point that wlll 
accommodate all types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 
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0 Two s-ite-of-the-a hospital Hospital of PeAasco and th IMMS Ho pita 1, re currently under 
construction and will serve the El Golfo/Rocky Point areas, 

nts are dedicated t otlng the area as a 

prime example ofthis dedication is 

a, Arizona. This wi 

wn of, 

I I  
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cres of land with over 6 

r the launching of small boats. 
derful views of the 

j 
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Due to topography, the northerly portion of the site contains a mid-rise condominium building, The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club, 
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approxlmately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots will be an the beach - 
for miles in each direction and easy water and beach access. The developmen 
amenities associated with a destination development. 

j 

3 
: Business Goals 

in early 2008, we will be contracting for th 
studies required for the permitting stage. I 
“Federal Zone” so that we may have exdus 

proceeding forward. 

After preliminary discussions with utility s 
contained utilities are in the best inter?. 

I 

j 

I 

I 

1 

Once the final layou alks with local developers, investors, and realtors in Mexico 
the intention that the Company will be in a position to move , 

I 

e Company will continue to focus on the development of strong 

tiers, etc.). While we presently enjoy a good working relationship with several 

process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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El Golfo / Rocky Point - Geiiersl Economic and Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along its entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter - creating a year-round demand for the entire area, 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacat 
the Sandy Beach neighborhood of Rocky Point within the past few years. These 
constructed develo 
$300,000 to over $l,SOO,OOO, primarily to U.S. residents. 

El Golfo is about 25 miles east of Rocky Point. The El Golfo area 
Cortez and is  well p 
Golfo is a picturesq 
from the sandy beaches directly to the water. There is 

The new Coastal Highway will make the drive be 
Accordingly, this w 
development. In anticipation of this futu 
San Luis to help re1 
increase from five 

For the first time, large U.S. 
reasonable driving 
reduced from app 
Mexico with exte 

undergo extensive real estate 

time for crossing the border. 

vada, and Western Arizona will be within a 

driving access from the United States. 
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Proforma 
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Parcel 47 

Pro Forma - 26,75 acre (10.84 Ha.) 
Safe Project to a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer 

Total Revenue 

$14,200,000 

$14,200,000 ..., 
-+:%\ ...... ., .,v. , \:*:..,. 

4% 

Total Net Revenue 

ON-SITE WORK 

Mass Excavation / Fill & Grading $200,000 

$25,000 

$100,000 

Total Onslte Work $325@0 

SOFT COSTS - GENERAL, 
ADMINISTRATIVE & LEGAL 

NATAWA Bond 
$50,000 

$200,000 

$100,000 

$354000 

.... . . . . . . . .  ............ . . . . . . . . . .  yy; '.:.:.: $80,000 
b:... :..A 

Project M a g y  Nip ....... ... .... .... .... ':.:.) $5O1O0O i;:::: ........ 
+:+, Enginee;f& 

Bounda&,and Topogt-ap~[C;SU$$& $20,000 

\. . , 
,..:.5 

.... ........ 
,.. 

Concept'Ap[oval, Zon!ng, ... Environmental 

Total General~rQfqct..Expenses 
....... J::$ ' 

TOTAL EXPENSES 

Project Contingency 

Principal and Interest 

Total Expenses, Contingency, and 
Merest 

Net Income 

$130,000 

$280,000 

$951500 

$11,520,000 

$12,574500 

$1,061,500 
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Parcel 47 

Pro Forma - 26,75 acre (10.84 Ha.) 

Vertical on Condos , Vertical on Villas 

March zoo8 TOTALS 

#of  Units Unit PricelCost / Unit Total 
Size S.F. SaleslCost 

UNITS 

Condo Tower Units 140 

Ocean View Villas 38 

REVENUE 

Condo Tower Units 

Ocean View Villas 

Total Revenue $91, qo0Jo 

INFRASTUCTURE TAKE-OUTS 

NATAWA (S3okx 178 Units) $5d4°J000 

SALES COMMISSIONS 

Sa[es Commisslons $5,484,000 

Total Sales Commissions SSr484Po 

Total Net Revenue $80,576,000 

$14J100,000 

$80,000 

Grading $951000 

Beach Club $1,000,000 

18- Hole Putting Course $~00,000 

Construction Office $215,000 

Total Amenities $1,89~,000 

I 

! 
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Vertical (Continued) #of Units Unit PriceKOst / Unit 
Size S.F. SaieslCost 

Construction 140 1,500 110 

Architectural (4% of construction costs) 4.0% 

Total condominiums 

Total 

5 ..'. 
Employe2&p!ng &; 
Offsite ( s c o t t ; d i i ~ . ~ ; ~ ~ ~ j t  $3 sf4 yrs) 

Offsite (San Diego 2,ooosf, @I $3 sf 4yrs) 

Offsite (Rocky Polnt 2,00osf, @ $3 sf q yrs) 

Temporary Sales Office 

Sales Off ice 

Job Supervision &Coordination 

Total General Project Expenses 

TOTAL EXPENSES 

* .  . c'. . ..<!?? 

Ocean View Vlllas 

Constructton 38 2,500 125 

Architectural (4% of construction costs) 

Total Ocean View Villas 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

Initial Launch 

Marketing (% of gross sales) 

Totaf Marketing 

GENERAL PROJECT EXPENSES 

200 $40 



Net Income 
Cumulative 



a% f %  



n 



* 

I 
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i 
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Articles of Interest 

Plans To Designate 400M P-30s To Roads, Electricity, and Water During 2008 

Funding expands to support three main infrastructure projects 

(h ttp://defrente.puerto-penasco. com/editions/452/003. htmlj 

Press Bulletin 
Issue #452 

With a projected investment of 400 million pesos (“$36.8M USD) the Direc 
planning to continue during 2008 the integral project of city paving and el 
to the new neighborhoods - as well as enlarge the city’s drainage 

US D) . 
Rangel Lopez said that they want to continue with ther 20 avenues and 

streets in our city will rise from 18% 

c Works mentioned that they will include 
the installation of the dralnag 

;the main boulevards and avenues, not forgetting the purpose 

To continue with the electrification in the New Pefiasco and San Rafael 

and it is also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

CANACO Reports A Good 2007, Optimistic Forecast For 2008 

Border Governor's Conference, Tourism, Development Ail Bode Well For PeKas 
CANACO 

(h ttp://defren te. puerto-penasco. com/editions/4S~/~~2. html) 

By tvan Bravo Lopez 
Issue #I451 

Even though the last month of the year suffered a s 
CANACO (Camara Nacional de Comercio de la Ciud 
Commerce and Development) managed to c 

y commercial areas, 

Arturo Rodriguez Rico, President 

out the year very well. 

important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto PeAasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is  expected to only will rise In the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism, 

"Puerto PePlasco depends on tourism, and with the opening of the new international ajrport and with 
the improvements a t  the border crossings, CANACO is expecting an economic boom t 

commercial flights. So we are expecting a sudden increase to the econ 
excellent destination," said the president of CANACO, 

He also added that due to the stop of the developers, the last m 
weak, but that the economy typically comes back to norm 
year. A few U.S. holidays are coming up that brings sur 

associates of CANACO will benefit. 

newer and better programs, 

ghout 2007 Puerto Pefiasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 11%, 
topping out at  1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors, Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city’s 
potential continues to be positlve and the area is still the star destlnation in Sonora. He added that the 
state and municipal governments are jointly working on efforts to  focus on areas that are lacking. 

Salido Pavfovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same ffboom” in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 

recuperation can be expected. 

caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of 

levels. 

tourism. 

OWNING REAL ESTATE I 
From the “Real Estate GU; 

ing_real_estute_in_rocky_point) 

e that makes you money whenever you are not staying in it. This kind 

e yours. A timeshare cannot offer you all of that no matter how desirable the 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto Peilasco, is one of the most incredible real estate locations in Mexico. 
invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, flshing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Resetvations, to keep your place looking fresh and lovely and rent your condo out as a vacatton rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky 
profitability and con 
property ownership 
home that pays for i 
Rocky Point that you will not be willing to sell it1 Current market c 
those who want to 
process and start looking at  potential ocean side properties. 

Owning real estate in this lovely tourist destination 
luxurious condominium projects and other properti 
of their residents, even short term residents like 
watch the dolphlns and play in the tranquil 
adventures beneath the waves, and fall in I 
may be just waiting for you in sunny 
been dreaming of. 

Investing in a cond 
to invest in Mexic 

.+. 

. The beautiful and 

dow of your condo and 

make the smart move that you have 

>I. ,*.*.. .... Q 

i 
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IMPORTANT NOTICES 

vate Placement Offering Memorandum (“Memorandum”) is 
a confidential basis solely for the purpose of evaluating the 

acoon described herein. This in6omation shall not be 
photocopied, reproduced, or distributed to others without the prior witten 
consent of Tri-Core Companies, LLC  company"). If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return aL1 
material received in connection herewith without retaining any copies, 
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DIBCLAIMERS 

THE NOTES OFFERED HEWBY IN THIS OFFERING MEMOWDUM HAVE; 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
G E N E W  OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFEFUNG IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF RE 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORAND 

SUCH RISK FOR AN INDEFIN 
PURCHASE THE NOTES ONLY 
A VIEW TOWARD THE T W S F E  
DISTRIBUTION THEREOF. THERE 
NOTES ISSUED PURSUANT TO 
RESALE OF THE NOTES IS LIMI 
LAWS AND IT IS THEREFORE EACH POTENTIAL 

THE PRICE OF THE N D IN THIS OFFERING 

ALL THE CIRCU 
MEMORANDUM. 

TO GIVE ANY INFORMATION OR MAICE ANY 
CTION WITH THIS MEMORANDUM, EXCEPT 

IN MAY BE RELIED UPON AS HAVING BEEN MADE 

CONCERNING THE T E I S  AND CONDITIONS OF THIS PRIVATE OFFERING 
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR 

0 VERIFY THE INFORMATION CONTAINED HEREIN 
THE COMPANY. PROJECTIONS OR FORECASTS 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONmLE, THE 
ACTUAL PEWORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY, NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

I 
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1. SUMMARY OF THE OFFERING 

I I THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hun 
Company at Ten Thousand ($10,000) Dollars 
time of subscription (see “Exhibit “B” for 
minimum purchase is one (1) Note. 
sixty (GOYO) percent interest, compounde 
rnatuilty, with a matuiity date of 
Commencement Date of each Note. 
maturity for an additional twelve (12) mon 
percent if for reasons beyond 
shortness of building materials, 
met. If the Company elects this 
additional twelve months fro 

maturity date cannot be 
would be extended up to an 

Units, or other type of equity, 
on March 1, 2008, and will 
ss extended by the Company 

in the Company. This offering 

,500,000) Dollars. The use of the proceeds is to 
water front parcel, in San Luis Rio Colorado, Sonora, 

(see“USE OF PROCEEDS”). 

2, 

Nine Hundred (900) Membership Units are issued, and outstanding. The 
Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PIAN .” SEE “EXHIBIT D - BUSINESS 

2.2 BUSINES8 PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 

herein. 

3. MANAGEMENT 

3.1 LLC MANAGER8 

The success of the company is depe 
existing management. At the prese 
involved in the management of 

Mr. Mogler is a principal 

Lending, Inc., as 
which has been a 

of construction lending and banking operations, 

Vince Gibbons - Vice-president, Principal, and Direator of Development c$ 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due dagence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr, Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for "going 
the extra mile" to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 

situations. 

Mr. Gibbons has owned and operated Tri-Core Engin 

president, and project manager of 
committed to ensuring that eveiy p 
accuracy and completeness, and that e 
attention and service they requir 

e Agency coordinatio 
0 Assuranc 

! 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversiiy of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

E1 Rio Country Club - Mohave County, Arizona, 
Tri-Core Engineering was the engineering fim of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 

e Eagle View Subdivision - Kingman, Arizona. 

master-planned residential community . *  

ent - Loreto, 

Tri-Core Engineering was the e 
acre development. This pr sttuction stage, with over 
$300 million in sales. 

e Colonfas de Card 
Panama. 

enas development, a 2,500-acre 

of M6Xico - 8ea of Cortez, Sonora, 

partner and the engineer of record responsible for 
t of this development. He is also involved in all 

elopment process for this high-end master planned 
ommunity consists of a 790-acre seaside residential 

Jlfm Hinkeldey - Vice-President and Principal 

Jim Hinkeldey possesses thirty-five years of banking and fmancial experience 
including portfolio management? joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOQNC) OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C )  are submitted by the investing Subscriber or his/her Investor 

will be delivered to qualified Inve 
All funds collected from investing 
account under the control of the 
may not withdraw or revoke their su 
by the Company, except as provided 

Company without the Co 
applicable documents to 

h c e  of their subscriptions. 
be deposited in a designated 

estors subscribing to the Notes 
prior to acceptance 

r if more than thirty 

vate Offering Memorandum (see 

in part or terminate this Offering under 

the maximum offering subscription amount of 
ed Thousand ($4,500,000) DoUars 

its sole discretion, may extend this Offering. 

6. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authoi-ized 
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personnel will use their best efforts duiing the Offerkg period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed, The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the. date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defmed herein (see ‘‘TERMS OF THE OFFER.IHGn). 

6.2 

The Company has the powe 
Dealers, Registered Investment Advisors or any other 
other applicable federal and state security laws. 

PAYMENTS TO BROKER DEALERS OR tNVESTMENT ADVISOR8 

6, DESCIRIPTION OF NOTBS 

6.1 NOTES 

The Company is offering Four 
potential investors at Ten Tho 
at the time of the subscrip 

(24 months). In 
and any interest 

the right to extend the maturity for an additional twelve (12) months at the annual rate of 
s beyond the Company’s control, such as 
materials, the abovementioned maturity 

this option, the maturity date would be 
the above noted maturity date. The 
ent Memorandum will be secured 

issued in the form attached hereto and incorporated herein by 
s though set forth in full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF THE NOTE8 

The Notes being offered by the Company in this Private Placement Offeiing are 
secured by the land Tri-Core Companies L E  purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full, 

! 
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6.3 REPORTS TO NOTEHOLDERS 

I Prooeeds mom the Sale of Notes 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company’s fiscal year ends on 
December 3 1st of each year. 

Amount Prooeeds 
$4,500,000 1 100.00% 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts. 

MaKimurn 

Sources 

Percent of 

I I 

Total AppUoation of Procreed8 I $4,500,000 1 100.00% 1 
Footnotes: 

(1) Includes estimated memorandum ptwpamtbn, fling, printing, leg&, amunting and other fees and 
e x p e y s  related to the Oflering. 

Offering is being sold bg NE? oJicers and directors of fhe Company, who will not receive any 
compensation for thew efforts, No salesJetw or CommiSSions will bepaid to such ofFcers or directors. Notes 
may be sold bg mgistemd brokers or dealers who are msmbsrs of the NASD and who enter into a 
Participating Dealer Agreslnent with the Company. Such brokers or de&m may m ‘ v e  conmissions up to 
t enpemnt  ( I  0%) of thepiice ofthe Notes sold. 

(3) Includes Soottsdale and Mexico oJices; legal and aocounting feea. 

[4) No miniinurn has been set for this oflering. 

(5) Amount due to W-Cow Business Development, L W  for intercompany trarwfer of title to ‘ki-core 
Companies, L E .  

(2) 
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8,  CAPITALIZATION STATEMENT 

8.1 CAPITALIZATIOX PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization ofthe Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders' Equity 

TOTAL CAPITALIZATION $4.5oQJQQ 

9, W A G E M E N  ALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

lopment stage company and has not yet commenced its 

capital to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRAZYSACTIONS 

10.1 ARIZONA LIMITED LWfLI2"Y COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 

I 

i 
I 

' ,  

' I  
I 1  

* I  
I 

' 1  
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10.2 PRIVATE OFFEIUNQ OF NOTE8 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1 , 2008. 

i 

11. FIDUCIARY BP;SPONSIBTLITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

la.  

11.1 GENERAL 

policies. Each Note Holder of the C 

connection with the purchase or saIe o 
breach of fiduciary duty by an 0 

Indemnification i Company to directors, officers, or 
ona law. lndemnification includes 

ir and reasonable under the circumstances. 

STMENT INVOLVES A DEGREE OF RISK. AN INDMDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDEFWTION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE: IN THIS 
PRIVATE OFFERING MEMORANDUM. 

I 
j 
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12.1 FORMATXON OF THE COMPANY 

The Company was formed on August 29, 2007. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(1000/00) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect all the Managers and to control the 

rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR 

will be made 
Note Holders do not have 
ment of the Company. 

ess he is willing to entrust 

exclusively by the Principal Managers 

should recognize 
expected that the Notes because there will be 

ns of the transferability of 
under the Securities Act of 1933, as 

the securities laws of any state and, 
ss they are subsequently so registered 

t ion from such registralAon is available. The offering 
s on the transferability of the Notes. Accordhgly, 
be required to hold such Notes to maturity unless 

otherwise approved by the Company. The Company does not intend to register 
e Securities Act of 1933. 

ATXON OF THE COMPANY 

offering, the Company was funded by cash. Independent of the 
sed in this offering the Company does not have any other assets 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company beiieves it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENEFWL ECONOMY 

i 

The Company is subject to the Mexican and U.S. Economy and its effect on consumer 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS M D  BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

14. HOW TO INVEST 

An Investor who meets the qual 
rchase herein of One (1) 

Offering Memorandum 

NOTE: This Note will be signed by Tri-Core 

STOR QUESTIONNAIE: This questionnaire requires a 
criber to complete a financial history in order to aid the 

Investor. 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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I 

I 

INVESTOR QUESTIONNAIRE, Delivery of the documents refei-red to above, together 
With a check to the Company should be addressed to the Company as follows: Tri- 
Coxe Companies, LLC, 8840 E. Chaparral Road, Suite ZSO, Scottsdale, A 2  
86260, 

15. INVESTOR SUITABILITY REQUIREMENTS 

16.1 INTRODUCTION 

Potential Investors should have experience in making investment decisions or 

investment advisors in making this investment decision. 

15.2 COENERAL BSUITABILITY 

of a Subscription Agreement: 

business matters and 
investment in this Offe 

the economic risk of this 

no present intention of selling or granting any 
otherwise distributing, the Note(s). 

not cause such overall commitment to become excessive, 

16.3 NONACCREDITED XNVESTOREI 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
suficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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16.4 ACCREDITED INVESTORB 

In addition to satisfying the UGeneral Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the ”Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. 
Two Hundred Thousand ($200,000) Dollars in 
recent years, or joint income with that person’s 
Hundred Thousand ($300,000) Dollars in each 
reasonable expectation of reaching the s 
year; 

Any natural person who had an individual e in excess of 
the two most 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other i n as defined in Section 3(a)(5)(A) 
of the Act, whether acting idual or fiduciary capacity; any 
broker or dealer regist 15 of the Securities 
Exchange Act of 1934; as defined in Section 
2(a)(13) of the Act company registered under the 
Investment C business development company, 
as defined in t; any Small Business Investment 
Company licensed by , the US, Business Administration under 
Section 301(c) or (d) of the Small Business Investment Act of 1958; any 

by a state, its political subdivisions or 
a state or its political subdivisions, for 

such plan has tot& assets in excess of 
; any employee benefit plan within the 

Income SecuriQ Act of 1974, if the 
plan fiduciary, (as defined in Section 
a bank, savings and loan association, 

registered investment adviser) or if the employee 
assets in excess of Five Million ($5,000,000) 

investment decisions made solely by 
persons that are accredited investors; 

4, 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defmed in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by B sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. 
Investors. 

Any entity in which all of the equity owners are Accredited 

NOTE: Entities (a) which are formed for the 
Company, or (b) the equity owners of which have 
for the purpose of investing in the Compa 
- each equity owner must meet the definition 

15.5 ACCEPTANCE OF SW8C 

Subscription will 

does not meet the applicable Investor Suitability 
se appears to be an unsuitable Investor in this 
not necessarily review or accept a Subscription 

er in which it is received. The Company also 
the number of Accredited Investors in this 

16. LITIC3ATION 

The Campany and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/ or its Principals. 
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19. ADDITIONAL INFORMATION 

I 

I 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the oflfice of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given fuU access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities. The Company will afford potential Investors and 
their representatives the opportunity to obtain 8 
necessaiy to veri@ the accuracy or the source of any re 
contained in this Private Offering Memorandum. All c 
Company are subject to modifications and the 
any such contracts as deemed appropriate in 
amendments may not be circulated to Subscribe 
Offering. However, potential Investors and their representatives may review such 

these and any other 
matters of interest. 

be furnished by the 
any’s business plan, 

d upon assumptions made by 
no assurance that 
factors beyond the 
adversely affect the 

actual events wil 
control of the Co 
illustrative valu 

in this Memorandum shall (unless the context otherwise 

CE. The acceptance by the Company of a prospective 
* stor‘s subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in 641NVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TM-CORE COMPANiES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, XNC. INABD). A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering's underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor's 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,0 
(1) PI'omissory Note issued by TIRI-CORE CQMP 
Limited Liability Company. 

SECURITIES ACT OF 1933. A fe 
SEC that requires, among other 
prospectus whenever a security the security or the 
manner of the Offering is exp m such registration 
process). 

federal act regulated and 

management and 
the resale of such 
ling with the SEC 

. An independent 
ent agency which 

companies and 
The SEC also 

ents that were 
protect investors in securities offerings. 

. Consists of the Note, Subsciiption 
, and a check as payment for the 
by each prospective Investor to the 

Company. 

TERMINATION DATE. 
Notes are sold ox' February 28, 2010. 

The earlier to occur of the date on which all 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 
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Print Name of Subscriber: Dr. Matthias Passlack I 

Amount Loaned: @ 150.000.00 

Number of Notes: 15 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

I 

OFFERING OF A MAMMUM OF FOU 
(450) BECURED PROMIdtS 

TEN THOUSAND ($10,000) D 

SUBNXUPTION INSTRUCTIONS 
’ (Please read carefully) 

I 

! 
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j 

1 

1 
1 

I 

j 
! 

I 

Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Seourities should be made by check payable to the Tri-Core 
Companies LLC and enalosed with the doaumants as directed in Section I11 
below. - I  

e Subscription Agreement 
0 Promissory Note 

XI. All investors must complete in detail, 
Documents where appropriate. 

ck payable, in the appropriate 
er of Notes purchased (at Ten 

Holding Account of the Company. Once the 
ffering amount has been reached the funds will 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: 

Amount Loaned: $150,000.00 

Number of Notes: 15 

Dr. Matthias Passlack 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The undersigne 
Core Companies, LLC (the “Company”), an 
agrees to loan to the Company Ten Thousan 
aggregate loan of $ 150,000.00 (the 
the conditions (a) set forth heFein, 

together with all exhibits th 

the Confidential Private 

etion to offer fractional Notes for 

ompany from this 
0) Dollars. The 

number of investors pursuant to a.n exemption 

Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
The undersigned understands and agrees that he or it will not become a “Holder“ of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note($) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delively of the Subscription Documents to the Company, hereby tenders to the 
Campany the Loan Amount by check made payable to the order of Tri-Corn 
Companies, L W  in the amount indicated above. 

I 
I 

I 
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5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned‘s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Notee(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in pai-t, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not accepted by th 
the subscription in part, will be returned 
practicable. If this subscription is rejected in whole 
shall be null, void and of no effect. The undersi 
withdraw or revoke his or its subsciiption 
provided by certain state laws, except that if thirty (30) days shall have 
passed from the date the Company received and executed Subscription 
Documents and the Loan Amount from the undersigned (the “Acceptance Period”), and 
the Company has not accepted the subscri ceptance Period, the 
undersigned may withdraw his or its subsc after the Acceptance 
Period up until such time that the es, in its sole 
discretion, to accept the subscription in 

6. Offering Pe e in whole or in part or 

m offering subscription amount of 

e above, this offer shail terminate one (1) year 
ate Placement Memorandum; or on such later 
(30) days thereafter to which the Company, in 
tend this Offering, 

terminate this Offering un 

($4,500,0 00) Dollars 

n shall not be 
ny or held by the undersigned until this Agreement and 

funds delivered by 
ments have been 
licable bank of the 
undersigned shall 

e Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note($) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

A5 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of An’zona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

i 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be Limited by 
applicable bankruptcy, insolvency, moratorium, reorganization or 
similar laws from time to time in e 
rights generally and by legal and e 

under or by virtue of this A 

been duly authorized 
Neither the execution 

ary corporate action. 

of the Certificate of 
of the Company, as  

s, assets, properties, operations or 

those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii} The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titIed “Risk Factors.” 

(iii) The undersigned hereby specifixally accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscliption made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the fut 

(v) The undersigned, 
majority in the state in which he resides 
resident and domiciliary 

The undersigned acknowledges and is aware that there is 

or other entity, was 

hereof and has no 

financial ability to bear the 

appropriate catego y of Accredited Investors in which the 

counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned has such knowledge and experience in 
fmancial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 
satisfaction of the undersigned. No oral or written representations 
have been made or oral or written info n furnished to the 

roadcast over 
television, radio seminar or meeting 
whose attendees eneral solicitation or 

(XU) If the und 

Company and the person signing 
entity has been duly authorized 

ation, members of such limited liability company or 

(xiv) The purchase of the Note@) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, ceI.tificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resde, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note($). The undersigned will hold the Note(s) as  an investment 
and has no reason to anticipate any change in circumstances or 

(xvi) The undersigned ac 
that (A) the Offering of the 
registered under the Act, as 
certain states in reliance on s 

Exchange Commission 

ed this Offering or made 

empt from registration pursuant 

om such registration is available. 

undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note@) for which the undersigned is subscribing, that such 
registration statement, if fried, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whale or any part 

i 
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prior to issuance of the Note@) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

the Company will be 
n make these 

ble securities laws. 

9. Foreiga Penson. If the the signature page 
of this Agreement that he, she 
notify the Company in writin 
alien, foreign corporation, 
other foreign entity, as the 

10, Indemnity. 
Company, its MW 

d to, any and all expenses reasonably 

in this Agreement or in any other document furnished by 

parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Ti-i-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 
Such notice shall be effecthe upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their succcssors and, subject to the above hitation, their 
assigns, and shall not be enforceable by any third party. . 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all perfoimance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied 
parties hereto hereby consent to personal 

representations and arrangements be arties with respect to its 

(d) No waiver o 

enforcement of 
construed as a nt  breach of that term or of any 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this day of , 2009, at 

(City), (State). 

If the Investor is an INDMDUAL, complete the following: 

Print Name of Individual 

Signature of Spouse / Co-Investow 
(if i l u ~ d s  are to be Invested in Joint Name 

or are Community Propertgj 

Print Residential Address: Print: Residential Telephone Numberr 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one] [is] 
trust or foreign estate (as defined 

foreign corporation, 
1986, as amended, 

and the treasury regulations promulgated there under). 

Equity Trust Company 
FBO Dr. Matthias Passlaok 

Amount # m6025 
Print Name of Partnership, Corporation, 

Trust, or Other Business Entity 
mber 

- 
“‘I jQibn 
Authorized Representative 

Dr. Matthias Passlaok 

Print Residential Address of laves esldential Telephone Number: 

ACCEPTANCE 

described therein, are agreed to 
,2009. 

TRI-CORE COMPANIES, LLC A 

Jason Togwgler  - President 

By: 

TR I-COO638 1 
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EXHIBIT 1 
IMVESTOR STATUS 

, 

! 
~ 

! 
I 

I 

i 

(Please indicate by providing your initials next to the appropriate catego y in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

@ “Nonaccredited Investor”, The undersigned does not 

herein below; 

/13 
initials 

initials 
Investor as defined bel 

r joint net worth 
eeds One Million 

joint income with 
($300,000) Dollars sonable expectation of reaching 

whether acting 

3) of the Act; any investment company registered 

decision is made by a plan fiduciary, (as defined in Section 3(21) af such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excesst of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

04. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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05. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million f$5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07, Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is dire 
506 (b) (2) fii); and 

0 8 . .  Any e 
Investors. 

NOTE Entities (a) whioh a 
Company, or (b) the equity 
for the purpose of investing in the Corn 
equity owner must meet the defin 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above 
who must meet all suitabil 

as a separate subarorfber 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
I of Accredited Investor in which each equity owner of such entity is included. I 
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EXHIBIT B 

PROMIS80RY NOTE 

THIS NOTE HA8 BEEN MADE FOR INVESTMENT PUFWOSES ONLY AND NOT 
WTH A VIEW TO OR FOR SALE IN CONNECTION WITH T W  DISTRXBUTION 
THEREOF AND HAS NOT BEEN REGISTSRED UNDER THE SEClkITIES ACT OF 

REGISTERED OR AN EXEMPTION FROM SUCH 

Tri-Core Companies, LLC, an Arizona L 

received, promises to pay to the Indiv ated in this Note 
rate of return of 

ur (24) months from the 

A default shall be defrned as one or more of the following events YEvent of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thw@ (30) days after notice of such default has 
been sent by the Holder to the Maker, 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the OccuiTence of an  Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured by future 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the 
certain “Subscription Agreement” attached 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder 
purpose of making payments of 
shall not be affected by any notice to 

SECURITY FOR PAYMENT OF THE NOTE(S) 

writing. 

6. SECURITIES 

r sale under the Act. This Note may not be sold, 
or otherwise disposed of, unless certain conditions 
in the Subscription Agreement. 

action to enforce this Note shall be entitled to reasonable 
ollection expense. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shaU not be 
enforceable by any third party. 

[b) Entire Agreement, This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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except as specifically set forth hereh. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in Writing and 
signed by both parties to this Note. 

(c) Notices, All notices in connection with this Note shall be in Writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as  may hereafter be 
designated by either party in writhg in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, 

(d) Section Headings. The headings of 
have been inserted as a matter of convenience 
no legal effect, 

shall be invalid or 
not affect, impair, or 

(f) Applicable Law. This No have been made in the 
State of Arizona, and 
shall be interpreted and 

d in the State of Arizona. The 

action or proceeding brought with 

Holder: 
Equity Trust Company, Acot, 0602s 
FBO Dr. Matthias Passlack 

Belgium 

I 

Jason T. Mogler -President- Dr. Matthias Passlack 
Print Name 
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EXHIBIT C 

Tti-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status 
to determine whether you are an “Accredi 
state securities laws, and otherwise meet 
purchasing Notes. This questionnaire is not un offer to seI 

Your answers will be kept as confide 
Questionnaire may be shown to such per 
your eligibility as an Accredited Xnvestor 
the Notes. 

riate to determine 

Please answer all questions GO 

A. Personal 

I. Full Name: 

2. Address of Principal Residence: 

y the following state: Rri2oha 

Contacts: Please identify any other sfate where you own a residence, are 
registered to vote; pay income faxes, hold a driver’s licenseJ or have any other confacts, and describe 

7. Please send all correspondence to: 

(I) f Residential Address [as sef forth in item A-21 

(2) - Business Address [as set forth in item B-l(a)] 

Cl 
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I 
8. Date of Birth: i 
9. Country of Citizenship: hs; $ti ntrlsy 

I O ,  Social Security Number or Tax I.D. Number: 

B. Occupations and Income 

1. Occupation: 

(a) Business Address 

2. Gross income during each of the last t 

(2) x $100,000 

3. Joint gross income with st two years exceeded $300,000. 

(3)- Not Applicable 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(I) $50,000-$100,000 (2) - $1 00,000-$250,000 (3) - $250,000-$500,000 
$500,000-$750,000 (5) >c $750,000-$1,000,000 (6) over $1,000,000 (4) - 

c2 
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2, Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(1 1- Yes (21- NO 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, doe 
your net worth at the tim 

%price exceed 10% of 

F. Consistent Investment Strategy 

Is this investment consistent with 

G. Prospective Investor’s Repre 

understands that the  
with all applicable se 
promptly of any c 
undersigned of sec 

The information con 

Signature (ofspouse orco-investor, Ifputchase 1s to be 
made as joint tenants or as tenants in common) 

Date: 
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EXHIBIT D 

TRI-CORE COMPANIEEI, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is  to purchase virgin beachfront land on the Gulf 
of Callfornia (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between El Golfo de S 
and Puerto PeRasco (Rocky Point) on the south. This is 
because of the access the new Coastal Highway has afforded this area. Prior to 
area was inaccessible except by rugged four-wheel-dri 
accessible by automobile for mlllions of visltors and buyers fro 

The Company believes that there wilt be a major incre 
compietlon of the highway. The highway is currently 
portion of the center section remains to be com 
end of Sprlng 2008. 

is area with the 
lete and only a 15-mile 

Business Operations 

ly motivated company with a small number of 
sponsibllities, plannlng and development tasks 

ployees will be done by hired contract services. An example 
asks that cannot be performed on 

behalf of the compan 
of a hired contract se 

ner in Tri-Core Companies LLC, Trl-Core Business Development LLC, Tri- 
t 2 LLC, and Tri-Core Lending, Inc., as well as the President of MyCreditStore 

c, which has been a profitable business since 1997. 

Mr. Mogler has an Impressive academic resume at  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an internatlonal 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Constructlon Lendlng for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 
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I Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both persona I I y and profess iona I ly. 

Vince Gibbons - Vice-President, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestlcally and Internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 

drain, and sewer projects. Addltional professional skills include total proJec 

developers and public agencies, as well as smaller more detailed 

is very familiar with the 
ad experience has provided him 

e and cost effective solutions 

j 

requirements and crlteria of each assocfated governing e 
wlth an extensive base of knowledge that allow 
for a myriad of situations. 

Mr. Gibbons has owned and operated 
currently has offices in Arizona, Colora 

ibbons functions as owner, president, and 
project manager of variou 

individual attention an 

0 Agency coordinatlqn 8t Negotiations 
0 “Assurance/QualIty Control 
* Budget & Schedule Control 
0 Contractor bidding and negotiations 

Construction oversight & management 
0 Coordination of sub-consultants 
0 Design layout 

0 Drainage plans 
0 Major Roadway design 
e Master plan document creation 
0 

0 Pro-forma cost estimates 

Preliminary lot layout and final plat 
design 
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Trl-Core Engineering is known nationally and internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and International 
projects include the following: 

El Rio Country Club- Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community In Mohave County, Arizona. This community consists of an 18-hole 

facilities, and community swimming pools and spas. 

Eagle VIew Subdivision - Khgman, Arlzona. 

Tri-Core Englneeri 
residential community in Kingman, Arizona. 

Tri-Core Engineering was the engineering firm 

anama Ratlroad Company for their 
r Planned Community. The project is 

currently a t  the perrni 

Punta Delffn, Ench f Cortez, Sonora, Mblco. 

and the engineer of record responsible for the engineering aspect 
o Involved in all aspects of the development process for tMs high- 
ty. This community consists of a 790-acre seaside residential golf 

, as well as a five-star resort hotel. This project Is In the permit stage. 

ses thirty-five years of banklng and financial experience including portfolio 
all aspects of the mortgage banking profession for select 

regional New York banks. 

Mr. Hlnkeldey headed the Joint Venture division at Richmond Hill Savings Bank In New York. He was 
responsible for land acquisitlon through project conclusion which Included the delivery of completed 
developments In a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to  meet asset/tiabillty re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hlnkeldey's business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects. Mr. Hinkeldey's philosophy is  that the client and his investment or 
requirements come first and are paramount to each success. 

Mr. Hinkeldey's educational background consists of a degree in Banking and Money Management from 
Adelphi University, Long Island, New York. He also holds a three year specialized degree in real estate 
finance from the Mortgage Bankers of America which he received at North 
attended numerous programs for finance, real estate, and manageme 
Wharton Business School. 

Market Knowledge and the Property 
Knowledge of the Marketplace: 
The Principals of the Company have bee 

development and potential upside in 

The El Golf0 area was chosen 
the driving factors that inf 

e ThenewCoa 

e markets in al l  of Mexico for 

ses due to  its potential appreciation. Some of 

tes markets (one hour drive from the Border of US/Mexico); 

ul, pristine, major body of water; 

0 The opening of the area by the constructton of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

The $50 million dollar international airport under constructlon a t  Rocky Point that will 
accommodate all types of passenger planes. The first runway Is completed and the balance is to  
be completed by 2008. 

! 

t" 

i 

I 

! 
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Is, Hospital of PeAasco and the I spital, are currently under 

The Mexican and Sonore 

example of this dedication is the Coastal 
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This parcel has approximately 26.75 acres of land wlth aver 640 fe 
ng dunes and wonderfut views of 
e site is well-adapted for the h n  

ewing the Sea of Cortez In the 

ea oPCartez and the 

and down the san e5 of the Sea of Cortez 

This prQt elrtpment, including a gat ingle-family developme 
pmmt, and some commercial f a c t  

t 
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Due to topography, the northerly portion of the site contains a mid-rise condominlum building. The 
center portion of the site is  gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club, 
Due to the carefully chosen staggered lot placement, alf vlllas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Saja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top ffoors. The six prime waterfront lots wifl be on the beach -affording wonderful views 
for miles in each direction and easy water and beach access. The development will provide all the 
amenities associated with a destination development. 

Business Goals 

the concession for the 
t to the “high water mark” “Federal Zone” so that we may have exclusive use of t 

that Is currently controlled by the Mexican Govern 
proceeding forward. 

After preliminary discussions with utility 
contained utilities are In the best intere 
from the rnuniclpality of San Luis (t 

ortant concession and we are 

that the use of self- 
ese utilities will be sought 

cus will be on the preparation of the site plan, 
all required studies, and the 

;talks with local developers, investors, and realtors in Mexico 
Is the intention that the Company will be in a position to move 

relationships with ke r t y  professionals (realtors, agents, financial Institutions, law firms, building 

es, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencles and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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El Golfo / Rocky Point - General Economic and Area Information: 
The Colorado Rlver forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortet. Along Its entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter -creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condomfnium units built in 
the Sandy Beach neighborhood of Rocky Point within the past few years. These a 
constructed developments with many beachfront amenities. These units hav 
$300,000 to over $1,500,000, primarily to U.S. residents. 

Cortet and is well protected from adverse weather. Consequen 

ad that ends a t  El Golfo. 

The new Coastal Highway will make the drive b 

development. In anticipation of this futu 

increase from five to sixteen, and wil 

major border crossing facility Is planned for 
. The number of inspection lanes wlll 
time for crossing the border. 

ada, and Western Arizona will be within a 

round four hours. There are many resort areas of 
place, however, there are only limited areas on the calm 
drlving access from the United States. 

Mexico with extensi 

a t  has dramatically changed access to this area. It is the 
oceanfront land in this area’s acreage ts limited, the demand for this 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Vertical on Condos Vertical on Villas 

March 2008 TOTALS 

#of Units Unit PriceKOst unit Totaf 
Size S.F. SaleslCost 

UNITS 

Condo Tower Unlts 

Ocean Vlew Villas 

REVENUE 

Condo Tower Units 
Ocean View Villas 

Total Revenue 

INFRASTUCTURE TAKE-OUTS 

140 

38 

o $42,000,000 11500 

2,500 000 $491400,000 

NATAWA ($30k x 178 Unlts) 

SALES COMMISSIONS 

Sales Commissions ‘6  

Total Sales Cornmisstons 

Total Net Revenue $80~576,000 

$14,100,000 PROJECT ACQUlS!TlOU 

AMENITIES CONSTRUCTION 

Landscape and Irrigation System 
Grading 

Beach Club 

18- Hole Putting Course 

Constructlon Office 

$80,000 

$1,000,000 

$500,000 

$215,000 

$951000 

Total Amenities $4830,000 
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Vertlcaf (Continued) #of Untts Unit Price/Cost I 
Size 5.F. 

6 

Unit Total 
SaleslCost 

CondoTower Units 

Construction 140 

Architectural (4% of construction costs) 

Total Condominiums 

Ocean View Villas 

Construction 

Archlrecturai(4% of constructlon costs) 

Total Ocean Vtew Villas 

38 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (taxes, Permits fk 
Licensing) 
Accounting 

Lega I 

Total General Expenses 

MARKETING 

lnitlal Launch 

Marketing (% of gross sales) 
Total Marketing 

GENEIIAL PROJECT EXPENSES 

Construction Camp 

Offsite (Scottsdate3,ooosf, @ $3 sf 4 YN) 

Offsite (San Oiego z,ooosf, @ $3 sf 4yrs) 

Offsite (Rocky Polnt z,ooosf, @ $3 sf 4 yrs) 

Temporary Sales Office 

Sales Office 

Job Supervision &Coordination 

Total General Project Expenses 

TOTAL EXPENSE 

1,500 110 

4.0% 

2,500 125 

4.0% 

200 $40 
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Articles of Interest 

Plans To Designate 4 0 0 M  Pesos To Roads, Electricity, and Water During 2008 
Funding expands to support three main Infrastructure projects 

(http.i//defrente.puerto-penasco. com/edltions/#S2/003. html) 

Press Bulletin 
Issue #452 

With a projected investment of 400 million pesos ("$36.8M USD) t 
planning to continue during 2008 the integral project of city pavin 
to the new neighborhoods as well as enlarge the city's drainage 

Marco David Rangel Lopez, director of the afore mentioned offic 
among the priorities of Mayor Heriberto Renteria Sanchez is  the 
for which he is  obtaining a package of Federal Gove 100 million pesos ("$9.2M 
USD). 

Rangel Lopez said that they want 
boulevards, covering a surface of 
streets repaired during this past 
streets in our city wlll rise from 18 

Moreover within the projects fo 
the Installation of the dralnage 

rk on another 20 avenues and 
eters, in addition to the package of 

d in full, the percentage of paved 

mentioned that they wlll include 
he city with and investment close 

they will work on the construction and maintenance of 
the main boulevards and avenues, not forgetting the purpose 

age of the old harbor sector where financial resources 
r around 90 million pesos of Improvements ("$8.3M 

USD) according with the executive plan approved by the city council. 

To continue with the electrification in the New Petiasco and San Rafael 
million pesos ("$1.38M USD) is designated for 2008, 

and it i s  also planned to attend to the delayed work on the water supply and they wlll also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 

D14 



Me also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the fiow of the municipal resources as well as with the resources assigned from the state and 
federal governments -and in some cases with assistance from credit entitles. 

CANACO Reports A Good 2007, Optimbtic Forecast For 2008 

Border Govern or's Conference, Tourism, Development All Bode 
CANACO 

(http://defrente.puerto-penasco.com/edltlons/451/OO~.html) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last month of the year suffered a sign ~y commercial areas, 
co - Mexico's System of Local Chambers of 

rding to its director Arturo 
y the meeting of the border state 

Commerce (CANACO) said that despite the 
ANACO with business Interests are closing 

a t  December Is the month with the biggest increase in 

eveiopment of the economy of Puerto Pefiasco; we were the 
eting of the border state governors. 
t would have cost the Chamber of 

was completely free. i ts  results will hopefully be noticeable in 2008 and 

The president of CANACO said that many State Programs came to Puerto PeRasco and accomplished 
important improvements. Authorities from SEDESOL (Mexico's Secretarlat of Soclal Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc fberrl Gonzalez and 'Chlto' Celaya have repeatedly visited us and they have brought 
Important projects to Puerto PeAasco that are already underway, whlch shows that the State Authorities 
care about those who live and own businesses here," he said. 
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones, Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border trafflc Is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure In the port depends mostly on 
tourism. 

"Puerto PeAasco depends on tourism, and wlth the opening of the new international airport and with 

past years and in 2007 we expected tourism mainly from Arizona. But with the 
year we expect tourists from California and Colorado, as well as people that will 

excellent destination," said the presldent of CANACO. 

year. A few US. holidays are coming up that brings surees 
PeRasco for their vacations. He also commented th 

associates of CANACO will benefit, 

To flnallze, Arturo Rodriguez Rico said t 

newer and better programs, 

prefer t,o come to Puerto 
asonat visitors from 

members associated with CANACO, 

negative effects of the economic downturn in the United States, Which has 
ughout 2007 Puerto PeRasco maintained a high rate of tourism and sustalns a 

clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

! 

Saiido Pavlovlch detailed that by the end of the year, foreign tourism had increased by nearly ll%, 
topptng out a t  1,700,000 vlsitors, 80% of these from Arizona. Likewise, natlonal tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city‘s 
potential continues to be positive and the area is still the star destination in Sonora. He added that the 
state and municipal governments are Jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to generate concrete sotutions In the areas of 
housing, potable water and others of bask Infrastructures brought on by the same “boom” in tourism, 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on Pefiasco. However, he stated, this is something that has already hit bottom and now phase of 
recuperation can be expected. 

He believes that by mid-2008 the economic crisis will have passed, and added t 
caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotio 
everything, the annual average for Puerto Penasco has been 
a slowdown in investment, the flow of tourlsm did not drop; 
levels. 

He reiterated that the crisis has already hit bottom an on has begun. He expects 

tourism. 

OWNING REAL ESTATE IN 
From the “Real Estate Gui 

ing-real-estate- in-rocky- poin t) 

me that makes you money whenever you are not staying in it, This kind 

want because it would be yours. A timeshare cannot offer you al l  of that no matter how desirable the 
location, since it can be dlfficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo In a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto PePiasco, is  one of the most incredlble real estate locations in Mextco. 
Invest In Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point’s idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure, The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally s i t  empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate In Rocky Point has been a flourishing business for the past ten years becau 

home that pays for itself is no small benefit either. You may become s 

those who want to purchase, so do your research, hire a certifle 
process and start looking a t  potential ocean side propertie 

Owning real estate in this lovely tourist destination m 

of thelr residents, even short term residents li 
watch the dolphins and play in the tranquil 

r the comfort and delight 

Enjoy sunshine on the beach or 

tions, and invest now1 

Investing in a condominium in 

n your future vacations. Potentially you could be able to 
ears, if you don’t decide to retire to Mexico entirely. With al l  

D18 

TRI-COO6409 



i 

i 

I 

TRI-COO6410 



‘ I  

i 

TR I-COO64 I 1 



Table of Contents 
IMPORTANT NOTICES .................................................................................................................... ......I1 

DISCLAIMERS ........................................................................................................................................ 111 

1. SUM MARY OF THE OFFERING ................................................................................................ 4 
2. THE COMPANY,. ................................................................................................... .....,,,.,.................4 

2, I OPERATIO 
2.2 BUSINESS 

3. MANAGEMENT. ....................................... ...,.,.,,,...........,.,.......,.........,...~ 

........................ 8 4.1 GENERAL TERMS OF THE OFFERING ... 

............................................... 9 
5.1 OFFERI 

............................................................. 10 

6.3 REPORTST ........................................................................... 1 1 

........................................................................... 11 

k AND ANALYSIS OF FINANCIAL CONDITION AND ........................................................................................................ 12 

THE COMPANY ....................................................................................................................................... 13 

11.1 GENERAL ........................................................................................................................... . . . . . I3  
1 1.2 INDEMNIFICATION .............................................................................................................. 13 

12. RISK FACTORS ......................................................................................................................... 13 

FORMATION OF THE COMPANY ..................................................................................... 14 
CONTROL BY COMPANY .................................................................................................... 14 
RELIANCE ON THE COMPANY FOR MANAGEMENT ................................................ 14 
LIMITED TRANSFERABILITY OFTHE NOTES ............................................................ 14 

12. 1 
12.2 
12.3 
12,4 

i 

TRI-COO6412 



I “I ‘ 
, I 

I 

12.5 CAPITALIZATfON OF THE COMPANY ............................................................................ 14 
12.6 REGULATIONS ...................................................................................................................... 14 
12.7 GENERAL ECONOMY ......................................................................................................... 15 
12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES ....................................... i S  

13. PRINCIPAL SHAREHOLDERS .............................................................................................. 15 

14. HOW TO INVEST,....................,.,..........,,,.,,~,,.,.,.,.........,........,... ................................................ 15 

15. INVESTOR SUITABILITY REQUIREMENTS ................................................................... 16 

15.1 INTRODUCTION ................................................................................................................... 16 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY TH 

17. ADDITIONAL INFORNLATION .................................. 
18. FORECASTS OF FUTURE OPERATI 

19. GLOSSARY OF TERMS ......................... 

SUBSCRIPTION AGREEMENT ........ 

.......................................................... B1 
PROMISSORY NOT 

IMPORTANT NOTICES 

photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC VCompany”). If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. 

I 

i i  

TRI-COO6413 



DISCLAIMERS 

I 

i 

! 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE, THIS OFFERING IS BASED ON THE EXEM FROM SUCH 
REGISTRATION A S  SET FORTH IN §4(2) AND RULE 506 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

AND IS OFFERED ONLY TO INDIVIDUALS 
SUCH RISK FOR AN INDEFINITE PERIOD 

MEMQRANDUM. THE 
RESALE OF THE NOTES IS LIM STATE SECURITIES 
LAWS AND IT IS THEREFORE EACH POTENTIAL 
INVESTOR SEEK COUNSEL SH 

D IN THIS OFFERING 
MEMORANDUM HAS 
OF THIS INVESTMEN 

ALL THE CIRCU ED IN THE ATTACHED OFFERING 

,TO GIVE ANY INFORMATION OR MAKE ANY 
CTION WITH THIS MEMORANDUM, EXCEPT 

MAY BE RELIED UPON A S  HAVING BEEN MADE 

ON TO VERIFY THE INFORMATION CONTAINED HEREIN 
TACT THE COMPANY. PROJECTIONS OR FORECASTS 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE: COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

iii ! 
I 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 

READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR rs URGED TO 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

minimum purchase is one (1) Note. The Note 

maturity date cannot be 

ip Units, or other type of equity, 

g will be a maximum of Four Million Five 
Dollars. The use of the proceeds is to 

Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ 3usiness Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 

3. MANAGEMENT 

3.1 LLC MANAGERS 

ment 2 LLC, and Tri-Core 
tStore dba Lendersquare, Inc. 

emic resume at Arizona State University 

very long reputation for honest business practices and fair 

.... i.,.;. .... .......... ..... ... ....., .. .... 43 ............ ..... ... ..... ................... ........... 
Vince Gibbons - Vice-president, Principal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skulls include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effe 
situations. 

Mr. Gibbons has owned and operated Tri-Core 

president, and project manager of variod 

Tri-Core Engineering’s expe 

.... .... ..’.’. .... i.. 3s 
................. .:::::i’ 

\I.’:. ........ 
ic:.>: ..... ..... .......... ...... . , . . I .  ............. .......... ..... ................ 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances, commercial areas, restaurant 
and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 
Tri-Core Engineering was the engineering 
master-planned residential community 

0 

0 Villages at Loreto Bay, Master ent - Loreto, 
Mexico. 
Tri-Core Engineering was t 
acre development, This p 
$300 million in sales. 

0 Colonias de Carde 
Panama. 
Tri-Core Engineeri 

of M6xico - Sea of Cortez, Sonora, 

nt  process for this high-end master planned 
nity consists of a 790-acre seaside residential 

including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at  Richmond Hill Savings 
Bank in New Yorlr. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio, He successfidly 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr.  Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

matures and grows. 

4. TERMS OF THE OFFER1 

4.1 GENERALT 

This Private Offe 
ollars per Note, for a maximum of 

ERING AMOUNT - HOLDING ACCOUNT 

d utilized by the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 

will be delivered to qualified Investors 
All funds collected from investing Sub? 
account under the control of the Co 

Company without the Co 

n part or terminate this Offering under 

the maximum offering subscription amount of 
red Thousand ($4,500,000) Dollars 

.... +y., 
q.:.:.. .... j:::. 

I:+: 
.... 

*.,..i 
* V.k '.:+:.:.. ...:<.:: ......, 2:::::::: ~, .......... .,... ............. . .'.,..... . 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any  or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as  of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

6.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

Dealers, Registered Investment Advisors or any other 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

per Note, payable in cash 

Notes will have an ann 

enalty at  any time. The Company reserves 
ional twelve (12) months at the annual rate of 

twelve months from the above noted maturity date. The 

issued in the form attached hereto and incorporated herein by 
s though set forth in full herein as Ekhibit B. 

CURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 
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6.3 REPORTS TO NOTEHOLDERS 

,-._ 
I 

I 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate, The Company's fiscal year ends on 
December 3 1st of each year. 

7. USE OF PROCEEDS 
...... 

The gross proceeds of the Offering will be a maximum oflk?.~ur Million 
Hundred Thousand ($4,500,0001 Dollars. The table betgx setsfQxth the u 
proceeds for both the maximum .and minimum offering 

Sources 
. . . . . . . . .  

MtI@Zi@., "kj ppe;&nt ..... of 
... A'h,ount '.'.'. ........ <:.e. p&&iieds 

Proceeds From the Sale of Notes ... 1 $4.i~no,OOo"''~.':.: ..... ,::. lO&OO% 

....... 2. .-. I 

.$!&tal Appltcation of Proceeds I $4,500,000 1 100.00% ....... ..:,:.\ *.a.m. . ....... ... 

Five 
se of 

.,'.,, ..... 
pi!:.. >:.:<.. bLclude.s$$stirnated ~neinoraildum preparation, filing, printing, legal, accounting and other fees artd 

(2) This Oflering is being sold by the oficers arid directors of the Company, who will not receive ariy 
compensation for their efforts. No sales fees  or cornmissions will be paid to such officers or directors. Notes 
may be sold by registered brokers or dealers who are rnetnbers of the NASD and who enter into a 
Purficipating Dealer Agreement with the Cornpati& Such brokers or dealers may receive cornmissions up to 
ten percent (10%) of the price of the Notes sold. 

(3) Irlcludes Scottsdale and Mexico ofices; legal and accounting fees. 

(4) No minimurtr has been set for this oflerirtg. 

(5) Amount due to TLi-Core Business Developrnent, LLC for inferamparty transfer of title to %-Core 
Companies, LLC. 

' "+?$eg,?gprated f o  fhe Offeri'lG 
-'*'.:,:.:A' ' 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

Notes 

Membership Units 
$.OI par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders' Equity 

TOTAL CAPITALIZATION $4,500,100 

9, MANAGEMEN 
AND RESULTS OF 

ment stage company and has not yet commenced its 

10. CERTAIN TRANSACTIONS 

IO. 1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

1 1. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

during normal business hours. A N 
on behalf of himself in the event 
connection with the purchase ox sale 

tation or misapplication 

1 1.2 INDEMNLFIC 

ESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATXON TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMOFWVDUM. 

i 
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1 12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. I t  is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 

rights in the Company. 

will be made 
exclusively by the Principal Managers 
the right or power to take part of the Company. 
Accordingly, no person should purch 
all aspects of the management of 

should recognize 
expected that ther the Notes because there will be 

under the Securities Act of 1933, as 

ATION OF THE COMPANY 

is offering, the Company was funded by cash. Independent of the 
aised in this offering the Company does not have any other assets 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U.S. Economy and its effect on consumer 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

A s  of the date of this Offering, the Comp 

14, HOW TO INVEST 

booklet. This booklet cont 
the Private Offering Memor 

UBSCRIBERS and SUBSCRIPTION 
ams complete instructions to Subscribers 

its entirety by the prospective investor prior 
scription Agreement must be signed by the 

NOTE: This Note will be signed by Tri-Core 

STOR QUESTIONNAIRE: This questionnaire requires a 
r to complete a financial history in order to aid the 
in the determination of the suitability of the Subscriber 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  
85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

16.1 INTRODUCTION 

15.2 GENERAL SUITABILITY 

of a Subscription Agreement: 

1. 
business matters and is 
investment in this Offeri 

The Investor has such k 

the economic risk of this 
for his, her, or its current 

as no need for liquidity in this 
lete loss of the investment. 

Note(s) €or his, her or its own account 
not with a view toward subdivision, 

stor’s overall commitment to invest in the Note(s) is not 
e to his, her, or its net worth and the investment in these 

Investor has read and understands this Private Placement 
orandurn and all its exhibits, 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
%enera1 Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

I 

i 
I 

i 
I ‘ ; -  

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at  the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

in excess of 

reasonable expectation of reaching the 
Yew; 

3, Any bank as defined in Se 

ompany registered under the 
b i n e s  s development company, Investment Corn 

OZ(a)(22) of the Investment Advisers Act of 1940); 

5, Any organization described in Section 501(c)(3) of the Internal 
Revenue Code corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of f&e equity owngxs are Accredited 
Investors. 

for the purpose of investing in the 

The Investor S 

suitable investme 
Subscription will 

r or that the potential Investors’ 

of the potential Investor in this Offering. 
discretion, refuse a Subscription in this Offering 
does not meet the applicable Investor Suitability 

erwise appears to be an unsuitable Investor in this 
11 not necessarily review or accept a Subscription 
1 order in which it is received. The Company also 

I 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17. ADDITIONAL INFORMATION 

! 

j 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 

Offering. However, potential Investors an 
material or make inquiry of the Company 
matters of interest. 

Any forecasts and proforma fi 
Company to prospec 
are for illustrative 

actual events sumptions or that factors beyond the 
assumptions and adversely affect the 

’in this Memorandum shall (unless the context otherwise 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS, Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

W R ,  A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose, 
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COMPANY, Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. INASDL. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

(1) Promissory Note issued by TRI-CORE COMP 
Limited Liability Company. 

SECURITIES ACT OF 1933. A feder 

prospectus whenever a sec 
manner of the Offering is 
process). 

.federal act regulated and 

contains requirem 

quarterly, annually) filing with the SEC 
of the Issuer. 

, An independent 

h fall under its jurisdiction. The SEC also 

, and a check as payment for the 
by each prospective Investor to the 

Company. 

TERMINATION DATE. The earlier to occur of the date on which all 
Notes are sold or February 28, 2010. 
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Maury 0. Samilton 
Print Name 

20. 

I 

ACKNOWtEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

i 
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Print Name of Subscriber: Maurv 0. Samilton 

Amount Loaned: $ 12,650.00 

Number of  Notes: 1.265 

Tri-Core Companies, LLC 

SUBSCRTPTION DO 

OFFEFUNG OF A MAXIMUM OF F 
(450) SECURED PROMISS 

TEN THOUSAND ($lO,OOO] 

,.,;.;., 
::::.; 

y.:.:,: ...,.* .,..:::::::.' 

'....A 

I..... ,.:.:, 
'...*.\ .i:. . .,.. 

, . .. '.,..*,. 
5:.:.:. . 

. , , , . . . . . . . . .....,...* . ._.. * ..,.. .(... .... 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (‘%he Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
companies LbC and enclosed with the documents as directpd ,...a. in Section 111 
below. ... 1 

,’.A 
o<.;,, ’,’/. 

I .  These Subscription Documents contain all of the mat 
purchase the Notes. This material is arran 

Subscription Agreement 
Promissory Note 
Confidential Prospective Purc 

11. All investors must complete in 
Documents where appropriate. 

Payment for the Notes must 111. 

er of Notes purchased (at Ten 

from subscribers will be placed in a 

e available for use. 

IV 

IONS. Include copy of Board resolution designating the 
authorized to sign on behalf of the corporation, a Board 

FOR PARTNERSHIPS, Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Maurv 0, Samilton 

Amount Loaned: $12,650.00 

Number of Notes: 1.265 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

1. Subscription. The undersi 

dential Private Placement 

all exhibits thereto and mate 
related to this offering. The 
the Company has the di 
minimum. 

number of investors pursuant to an exemption 

s to Be Delivered. The undersigned is delivering to the 

Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a "Holder" of 
the Note(s) and the Company shall not become a "Maker" of the Note(s) unless and 
until the Agreement and Note($) are executed by the Company. 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payabZe to the order of W-Core 
Companies, &LC in the amount indicated above. 
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5,  Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note@) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 

withdraw or revoke his or its subscription during 
provided by certain state laws, except that if mor 

undersigned may withdraw his or its :.after the Acceptance 
decides, in its sole 

6. Offering Period. 

ove, this offer shall terminate one (1) year 

Holder and the Company shall become the Malter of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein, 

8,  Representations and Warranties, 

(a) The Company hereby represents and warrants as follows: 
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ti) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, rnoratoriux+:'.reorganization or 
similar laws from time to time in effect whi 
rights generally and by legal and 
availability of specific performance 

Neither the execution 

ment of the Company, as 

Subscription Documents and the information contained in 
ose documents concerning the Company and this Offering or 

has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents, 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is 
no assurance as to the future performance of t  

resident and domiciliary (not a 
the state set forth below his 

iquidity in the Note(s) and could 
is or its investment in the Offering. 

it 1 hereto (please indicate by providing your 

undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note(s), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terns and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 

undersigned or the undersigned's 
Offering or interests that 
Subscription Agreernen t. 
the Offering as a result of 
article, notice or othe 
newspaper, magazine or @ 
television, radio or the 

rporation, limited liability 
entity, it is authorized and 

entity has been duly authorized 

eholder, member or partner (and if any such 

and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Not+) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note@). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any change i ' mstances or 
other particular occasion or event, which 
undersigned to attempt to sell any of the 

(mi) The undersi 
that (A) the Offerin 

(B) the Confidential 
have not been file 
Exchange Commission ci 
and no securiti 
government has 

, and that the 

ss they are registered under the Act or 
gistration is available. 

that the Company will file any registration statement for the 
Note(s] for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company's acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

Questionnaire and Investor Represe 

Note@) to the undersign 
exemption from registrati 

9,  Foreign Person. If the the signature page 
of this Agreement that he, she 

alien, foreign corporati 
other foreign entity, as 

to indemnify and hold harmless the 

11 notices in connection with this Agreement shall be in writing 
lly delivered or delivered via overnight mail, with written receipt 
sent by certified mail, return receipt requested, to each of the 

parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 
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12, Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 

exclusively in the State of Arizona 
proceeding brought with respect to this 

(c) This Agreement contains 

implied, except as specifically 
or amendment of any of the 
effective unless in writing 

enforcement of 

of this Agreement or the application 
or circumstances shall be invalid or 

! 

A1 1 

I 

TRI-COO6443 



IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this day of -, 2009, at 

(City) 9 (State). 

Print Name of Individual 

Signature of Spouse / Co-Investor 
(WFunds are i o  be Snvested in Joint Name 

or are Community Property) 

Print Residential Telephone Number: 
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TNERBNIP, CQRPOltEATI TRUST OR OTHER ENTITY, 

i 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate catego y of Accredited Investors in which the undersigned is an entity). 

“Nonaccredited Investor”. The 

herein below; 

initials B. “Accredited Investor”. 

1. Any natural person whos 
with that person’s spouse, at the time ’ 
($1,000,000) Dollars; 

easonable expectation of reaching 

whether actin 

of the Act; any investment company registered 

ons or any agency or instrumentality of a state or its 

5,000,000) Dollars; any employee benefit plan within the 
Retirement Income Security Act  of 1974, if the investment 

decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

u 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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US. Any organ,sation described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

08.' Any entity in which all of the 
Investors. 

for the purpose of investing in t 
equity owner must meet the 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WlTH 
THEREOF AND HAS NOT BEEN REGISTEmD UNDER THE 
1933, AS AMENDED (THE “ACT”). THIS NOTE 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS 

AND THE MAKER CONSENTS IN WRITING TO SUC 

received, promises to pay to the Individ 
as the “HOLDER,” the principal sum of 
sixty percent (60%) compounded ann 
maturity and based on the commence 
be due and  payable to the Holder 

a rate of return of 

cannot be met. If the Company elects this 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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(c) The Maker shall fie a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be fded against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

4. 

The Commencement Date of the Note shall 
certain “Subscript ion Agreement” attached 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holde 

shall not be affected by 

COMMENCEMENT DATE OF THE NOTE 

lute owner of this Note for the 

6. SECURITIES 

action to enforce this Mote shall be entitled to reasonable 
ollection expense. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement, This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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except as specifically set forth herein, No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note. 

(c) Notices, All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 

Scottsdale, A 2  85250. Such notice shall be effective 
overnight delivery or five (5) days after mailing by certifi 

have been inserted as a matter of convenience 
no legal effect. 

be invalid or 
unenforceable under applicable 

(Q Applicable Law e been made in the 
State of Arizona, and , or breach thereof, 

ed in the State of Arizona. The 
sdiction and venue exclusively in 

y action or proceeding brought with 

this promissory note. 

Holder: 

Entrust Arizona Account #k436 

Print Name 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
{the “Company”), 

The Purpose of this Questionnaire is to solicit cer 
to determine whether you are an “Accredited I 
state securities laws, and otherwise meet the suitability criteria est 
purchasing Notes. This questionnaire is not 

Your answers will be kept as confidential 
Questionnaire may be shown to such persons 
your eligibility as an Accredited Investor or to ascertai 
the Notes. 

Please answer all questions corn 

A. Personal 

.1:;::::,:., , , , .,.. :::::::‘ 
....~,‘.~.i...l..‘...’ 

::::t 
6. ‘?$Qer ResideriCW.oor Contacts: Please identify any other sfafe where you own t) residence, are 
regisfe&d to vot&pay income taxes, bold a driver’s license, or have any other confacts, and describe 
your co#$&io.($$ith such state: ,. ,... 

7. Please send  all correspondence to: 

(1) - / Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in ifem S-j(a)] 

t 
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C. Net 

8. Date of Birth: 

9. Country of Citizenship: 

10. Social Security Numb 

1 ?. E-Mail Address: 

8. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Number: 

2. Gross income during each of the I 

I. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(I) $50,000-$100,000 (3) - $250 , 000-$500,000 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(4  )- (2)- No 

D, Affiliation with the Company 

E. Investment Percentage of Net Worth 

:price exceed 10% of 
your net worth at the time of sale, or joint net wort 

F. Consistent Investment Strategy 

understands that the C 
with all applicable securi 

Signature (of spouse orco-investor, ifpurchase is to be 
made as joint tenants or as tenants in common) 

Date: 

c3 

TRI-COO6455 



EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, ItC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development, 

The specific location the Company has concentrated on is between El Golfo de 
and Puerto PeAasco (Rocky Point) on the south. This is a 
because of the access the new Coastal Highway has a 
area was inaccessible except by rugged four-wheel-drive 
accessible by automobile for miliions of visitors and buy 

The Company believes that there will be a major increas 
completion of the highway. The highway Is currently 
portion of the center section r 
end of Spring 2008. 

is area with the 

Business Operations 
Ownei-ship and Employees: 
The Company is intended t 
select key employees. The 

behalf of the compa 

Mr. Mogler has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 
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Mr. Mogler has a very long reputation for honest buslness practices and fair dealings with all people 
both persona I ly and professiona II y. 

Vince Gibbons - Vice-president, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private deve 
drain, and sewer projects. Additional p 
construction management, shop drawi 
control. Mr. Gibbons is proficient in m 
developers and public agencies, as wet 
reputation for being quality conscious, 
within budget. He has worked on a wi 
Nevada, and New Mexico, and in the countries of Pana 
requirements and criteria of each asso 
with an extensive base of knowledge t 
for a myriad of situations. 

Mr. Gibbons has owned and 
currently has offices in Ariz 
highly qualified and diversifi 
its clients a wide range of se 

completed to the hi 
individual attention 

cts on time and 

are committed to  ensuring that every project is 

Coordlnation of sub-consultants 
Design layout 

D2 

0 Drainage plans 
Major Roadway design 
Master plan document creation 

0 

Pro-forma cost estimates 

Preliminary lot layout and final plat 
design 

i 
i 
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Tri-Core Engineering is known nationally and internationally for their civil engineering expertise, as well 
as their diversity of  work on master planned communities. Samplings of their national and international 
projects include the following: 

0 El Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential goif community in Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurant?,, spacious clubhouse 
facilities, and community swimming pools and spas. 

Eagle Vlew Subdivision - Klngman, Arizona. 

Tri-Core Engineering was the engineering firm of record f 
residential community in Kingman, Arizona. 

0 

Tri-Core Engineering was the engineeri 
project is in the construction stage, wit 

Colonias de Cardenas, Master PI 

Tri-Core Engineering was th 
Colonias de Cardenas devel 

p-acre development, This 

* 

olved in all aspects of the development process for this high- 
his community consists of a 790-acre seaside residential golf 

nture management, and all aspects of the mortgage banking profession for select 
regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division a t  Richmond Hill Savings Bank In New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr, Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of  
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfollo that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, accountability, and the 
deliverabiiity of profitable projects. Mr, Hinkeldey's philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

Mr. Hinkeldey's educational background consists of a degree in Banking and Momy Management from 
Adelphi University, Long Island, New York. He also holds a three year specialized %&ee in real estate 
finance from the Mortgage Bankers of America which he received a t  N 
attended numerous programs for finance, real estate, and managemen 
Wharton Business School. 

The management team may be further developed and expand 

.VI. .. 

development and potential upsi 

es due to its potential appreciation. Some of 

ates markets (one hour drive from the Border of US/Mexico); 

ain views of the Baja Peninsula; 

300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

I 

The $50 million dollar international airport under construction at Rocky Point that will 
accommodate al l  types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 
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.75 acres of land with over 6 et of beautiful san 
nd the trrauntatns 

Peninsula. The site Is I 

! 
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Due to topography, the northerly portion of the site contains a mid-rise condominiurn building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all viflas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterf 
for miles in each direction and easy water and 
amenities associated with a destination development. 

Business Goals 
In early 2008, we will be contracting for the ne 
studies required for the permitting stage. In addition, 
“Federal Zone” so that we may have exclusive 
that is currently controlled by the Mexican Go 
proceeding forward. 

concession and we are 

belief that the use of self- 
s for these utilities will be sought 
with our partners. 

contained utilities are in the best inter 
from the municipafity of San Luis 

cus will be on the preparation of the site plan, 
icipated that by mid-2008, we will be 

Once the final layou rs, investors, and realtors in Mexico 
the intention that the Company will be in a position to  move 

pment. The Company foresees the 

e Company will continue to focus on the devefopment of strong 
cia1 institutions, law firms, building 
rking relationship with several 

ies, we wlll also be working quite diligently throughout the entire developmental 
process to further strengthen and expand ow relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 

I 
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El Golfo / Rocky Point - General Economic and Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along its entire length, it is a major recreation /boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter - creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 

constructed developments with many beachfront amenities. These units h 
$300,000 to over $l,SOO,OOO, primarily to US. residents. 

a t  ends at El Golfo. 

Accordingly, this whole area between Rocky Poi 
development. In anticipation of this futu 
San Luis to  help relieve congestion at t 

vada, and Western Arizona will be within a 
rn California market will have i ts  driving time 

place, however, there are only limited areas on the calm 
driving access from the United States. 

reasonable driving distan 

.... .... .... .I. +.. ........ 
. i i .L .  ........ .,.., $2: ..... ......... >.%.I ................ >:.:.:,: ...... ............ .......... 

. I . . ,  

................ 

i 
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Pro 
Parcr 

Pro Forma - - 26.75 acre (10.84 Ha.) 

Sale Project t o  a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer 

Total Revenue 

$14,200,000 

$14,200~000 ..'.~. ... 
."C. *...'. 

4% Finder's Fee 

Total Net Revenue 

ON-SITE WORK 

Mass Excavation / Fill & Grading $200,000 

Perimeter Wall $100,000 

Gated Entryway $251000 

Tota! Onslte Work $325,000 

SOFT COSTS GENERAL, 
ADMINISTRATIVE & LEGAL 

NATAWA Bond $200,000 

$100,000 

Administrative (Taxes, Permits & Lice $501000 

Total General Expenses f501000 

$80,000 

$50,000 

$20,000 

$130,000 

$280,000 

$951500 

$11,520,000 

$12,57Ot500 

$1,061,500 

q?::.. 
Concept K@roval, Zon$%J Environmental 

TOTAL EXPENSES 

Project Contingency 

Principal and Interest 

Total Expenses, Contingency, and 
Interest 

Net Income 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha,) 

Vertical on Condos Vertical on Villas 

March zoo8 TOTALS 

#of Units Unit Price/Cost / Unit Total 
Size S.F. Sates/Cost 

UNITS 

Condo Tower Units 140 

Ocean View Villas 38 

REVENUE 

Condo Tower Units 

Ocean View Villas .$o $49,4001ooo 

Total Revenue $91,400,000 

IN FRASTUCTU RE TAKE-OU TS 

NATAWA ($3Ok x 178 Units) 

SALES COMMISSIONS 
Sales Commissions 

Total Sales Commissions 

Total Net Revenue 

$14,200J000 

$80,000 

Grading $951000 

Beach Club $1,000,000 

18- Hofe Puttlng Course $5oo,ooo 

Construction Office $215,000 

Total Amenities $1,890,000 

$5,340,000 

i 
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Vertical (Continued) #of  Units Unit PricelCost / 
Size S.F. 

Ocean View Villas 

Construction 38 2,500 125 $ W 7 5 P o  
Architectural (4% of construction costs) 

Total Ocean View Villas 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGAL 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

'Totar General Expenses 

Unit Total 
Saleslcost 

MARKETING 

Initial Launch 

Marketing (% of gross sales) 

Total Marketing 

GENERAL PROJECT EXPENSES 

Construction Camp 

Temporary Utilities (Po 

200 $40 

.:.;.;.. 
Employe;;:'it$y:ing ",... /:$ 

y.;,:.;.. , , , . . y:.::: 
Offslte (ScottsdalLi#&kf, @ $3 sf 4 yrs) 

Offsite (San Diego 2,ooosf, @ $3 sf 4yrs) 

Offsite (Rocky Point 2,00osf, @ $3 sf 4 yrs) 

Temporary Sales Office 

Sales Offtce 

Job Supervision &Coordination 

Total General Project Expenses 

TOTAL EXPENSES 

$550,000 

$80,000 

$952,500 

$322,500 

$860,000 

4 1 5 7 ~ 1 ~ ~ ~  

$5,430,000 

$1071500 

$400,000 

$431000 

$240,000 

$150,000 

$30,000 

$800,000 

$423,000 

$288,000 

$2B8,000 

$12,900 

$41,000 

$100,000 

$4925,400 

$6b77t900 
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Interest (Debt Service) 

Total Expenses, Conthgency and Interest 

Net Income t*4,275#505 

Cumulative 156% 

13 12 i 
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Artictes of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 
Funding expands to support three main infrastructure projects 

(http://defreente, puerto-pen asco. com/editions/452/003. h tml) 

Press Bulletin 
Issue #452 

!. 
With a projected investment of 400 million 
planning to continue during 2008 the integral project of city paving and el 
to the new neighborhoods - as well as enlarge the city's drainage net 

Marco David Rangel Lopez, director of the 
among the priorities of Mayor Heriberto R 
for which he is obtaining a pa 
USD). 

Rangel Lopez said that they want to conti 
boulevards, covering a surface of more t 
streets repaired during this past year, If 
streets in our c i ty  will rise fro 

Moreover within the projects for 
the installation of the drainag 

illion pesos ("$9.2M 

ther 20 avenues and 
s, in addition to the package of 

To continue with the electrification in the New PePlasco and San Rafael 
neighborhood3&@$$%vestrnent of at least 15 million pesos ("$1.38M USD) is designated for 2008, 
and it is also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 

D14 

TRI-COO6478 

http://defreente


I 
I He also added that currently they have a work plan with more than 200 projects of pavement works, 

urban improvement, basic services, schools and religious centers, that wilt be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

~ 

.I.). .*..?. '..,).). 
. , . I  v. ... CANACO Reports A Good 2007, Optimistic Forecast For 2008 ._ r:... 

Border Governor's Conference, To 
CANACO 

(http://defren te.puerto-penasco. com/editions/451/002.htrnl) 

By Ivan Bravo lopez 
Issue #451 

Even though the last month of the 
CANACO (Camara Nacional de Comercio de la Ciuda 
Commerce and Dev 
Rodriguez Rico, CANACO met thei 
governors, which w 

Arturo Rodriguez Rico, President 
economic recessio 

sales. 

stem of Local Chambers of 
ing to its director Arturo 

f Commerce (CANACO) said that despite the 

The president o 
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

,.., said that many State Programs came to Puerto Peiiasco and accomplished 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto Pefiasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 
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"There are many projects in Puerto PeAasco that were already In place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rlse In the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

"Puerto Peiiasco depends on tourism, and with the opening of the new international 
the improvements at the border crossings, CANACO is expecting an economic boom 

year we expect tourists from California and Colorado, as well as people that will 
commercial flights. So we are expecting a sudden increase to  the eco 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the last m 

outside the Southwest regions - are starting to arri 
associates of CANACO will benefit. 

newer and better programs. 

ughout 2007 Puerto PeFiasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovlch, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 11%, 
topping out a t  1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area, 
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The tourism official remarked that although there remain many challenges to address, the city‘s 
potential continues to be positive and the area is still the star destination in Sonora. He added that the 
state and munlcipal governments are jointly working on efforts to focus on areas that are lacking, 

Salldo Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic Infrastructures brought on by the same “boom” in tourism. 

He stated that the 2007 economic downturn and real estate crisis In the United States had a strong 
Impact on PeFiasco. However, he stated, this is  something that has already hit bo t tompd  now phase of .,... I .  ..,. ..,. .... .... recuperation can be expected. ..-,..*. 

caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of 

leve I s. 

has begun. He expects 
country in the area of that this will positively impact the city as the shinin 

tourism. 

From the “Real Estate G 

oing-real- es tu te-in- rocky-poin t) 

location, since it can be difficult to get the time slots that you want and even harder during peak 
vacatlon time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto PeRasco, Is one of the most Incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to  enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point’s idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate In this growing market can also he a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaitlng you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

profitability and constantly increasing prices of the local properties. Even just a’ 

home that pays for itself is no small benefit either. You may become s 
Rocky Point that you will not be willing to sell it1 Current market c 

process and start looking at potential ocean side properties. 

Owning real estate in this lovelytourist destination m 

of their residents, even short term residents like yo 
watch the dolphins and play in the tranquil 

. The beautiful and 

dow of your condo and 

make the smart move that you have 

... .;.:.>, .. &. ,. q::::.. .... ........ . *.,,. ,t:cj ”..,. y.:.:.:.. .... /A:%> ............ , ........... ........... ................ ..,. 
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IMPORTANT NOTICES 

ivate Placement Offering Memorandum (“Memorandum”) is 
ou on a confidentid basis solely for the purpose of evaluating the 
action described herein. This information shall not be 

photocopicd, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC (“Company”). If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies, 
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DISClLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
AMY STATE, TH 
REGISTRATION AS SET FO 
OF THE SECURITIES ACT OF 1933, AS AMENDED. 

AND IS OFFERED ONLY TO INDIVIDUALS WHO 
SUCH RISK FOR AN INDE 
PURCHASE THE NOTES ONLY FOR IN 
A VIEW TOWARD THE TRANSFER, 
DISTRIBUTION THEREOF. THERE WI ET FOR THE 
NOTES ISSUED PURSUANT 
RESALE OF THE NOTES IS LI 

THE PRICE O F  THE 
MEMORANDUM HAS BE 
OF THIS INVESTME 
AN INDEPENDENT 

M EM OEiANDUM. 

RNESS OF SUCH PRICE UNDER 
IN THE ATTACHED OFFERING 

PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 

CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

I 
I 

I 

I 
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SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMOWNDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and Fifty (4 
Company at Ten Thousand ($10,000) Dollars per Note 
time of subscription (see ”Exhibit 
minimum purchase is one ( I )  Note. 
sixty (60%) percent interest, compou 
maturity, with a maturity date n;ii’?r$hs from the 
Commencement Date of each Note. &ht to extend the 
maturity for an additional twelve (1 2) rno urn of sixty (60%) 

@h as labor strikes or 
maturity date cannot be 

would be extended up to an 

, or other type of equity, 
ce on March 1, 2008, and will 

10, unless extended by the Company terminate no 

be a maximum of Four Million Five 
s. The use of the proceeds is to 
el in San Luis €30 Colorado, Sonora, 

e “USE OF PROCEEDS”). 

ies, LLC (the Tompanf’) was formed on August 29, 2007, as 
At the date of this offering, One 
ership Units were authorized and 

issued, and outstanding. The 
Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN.” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes, Management makes no representatians :;gs to the accuracy 
or achievability of the underlying assumptions and pr 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

involved in the management of 

Jason Todd Mogler - Presi 

Development LLC, 
Creditstore dba Lendersquare, Inc, 

Vince Qibbons - Vice-president, Principal, and Director of Development 8s 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects, Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr. Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects, He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget, He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 

situations. 

Tri-Core Engineering currently has offices in 
and is registered in Panama. With a staff of 
individuals and professionals, Tri-Core Engi 

committed to ensuring that eve 

Tri-Core Engineering’s exper 

0 Agency coordi 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances, commercial areas, restaurants, spacious clubhouse facilities, 
and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 
Tri-Core Engineering was the en@ 
master-planned residential community i 

Villages at Loreto Bay, Master ent - Loreto, 
Mexico. 
Tri-Core Engineering was 
acre development, This 
$300 million in sales. 

Colonias de Carden 
Panama. 
Tri-Core Enginee 

ommunity - Panama City, 

firm for the panama Railroad 
nas development, a 2,500-acre 
is currently at the permit stage. 

o - Sea of Cortez, Sonora, 

eer of record responsible for 
He is also involved in all 

this high-end master planned 
a 790-acre seaside residential 
a five-star resort hotel. This 

t, 

king and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New Yorlc banks. 

Mr. Hinleldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully 
rearranged the structure of the portfolio to meet assetjliability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while defivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success, 

ed with qualified 

This Private Offe 

RING AMOUNT - HOLDING ACCOUNT 

s established an Investment Holding Account with Wells Fargo 
the offering proceeds will be placed. No minimum offering 

en established before proceeds can be released from the holding 
ilized by the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under @4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder, The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 

Subscription Agreement, Note and the funds 

“USE OF PRO 

the maximum offering subscription amount of 
ed Thousand ($4,500,000) Dollars 

6 ,  PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations, This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

5.2 PAYMENTS TO BROKER 

The Company has the power to pay fees or commissj 
Dealers, Registered Investment 
other applicable federal and sta 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four 
potential investors at Ten Tho 
at the time of the subscri 
Notes will have an an 
compounded annually 
the Commencement D 

and any interest 

urchase is one (1) note. The 

issued in the form attached hereto and incorporated herein by 

URITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 

L 
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6.3 REPORTS TO NOTEHOLDERS 

I 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1st of each year. 

7. USE OF PROCEEDS 
c,,. 

The gross proceeds of the Offering will be a maximum of';Rg.ur Million 
Hundred Thousand ($4,500,000) Dollars, The table below ... ...... >. setsforth 11.I. the u 

I Offering Expenses (u' ..: I n n n o /  I 

Five 
Lse of 

B 450.000 I 10. 

..* . , J  

(~&:)$udes$esthimQled memomndt~m prepamtion, Jiling, printing, legal, accounting and other fees  and 

(21 This Oflenng is being sold &u f l te  o f i s r s  and directors of the Company, who will not rem'ue any  
compensation for their eforfs. No sales fees or conimissiorls will be paid to such officers or directors. Notes 
may be sold bu registered brokers or dealers who are members o f t h e  NASD and who enter iitto a 
Participating Dealer Agreement with the Company Such brokers or dealers may receive commissions up to 
ten percent (1 0%) of the price ofthe Nofes sold. 

(31 hicludes Scotfsdale and Mexico ofices; legal and accounting fees. 

(4) No miniinurn has been set for this ogenng. 

(5) Amount due to Tri-Core Business Development, LLC for infer-company transfer of title to %-Core 
Companies, LLC. 

.*-f$g.$g,@e'ated to the ofleriw. 
. ,..,w:.* ' 

i 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

i 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION $4!500? 100 

LYSIS OF FINANCIAL CONDITION 
AND RESULTS OF 

iquidity and capital resources are dependent on its ability to 

IO. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 

! 
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10.2 PRIVATE OFFERING OF NOTES 

I 

I 

'~ 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008, 

1 1, FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

The Principals, Officer 
Company as fiduciaries 
to exercise good faith and integrity i 
policies, Each Note  Holder of th 
representative, may inspect the books 
during normal business hours. A No 
on behalf of himself in the event 
connection with the p 
breach of fiduciary duty 
with such sale or purc 
by any such Officer or 
may be able to recover 

11.2 INDEMNIFIC 

Indemnification 

CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

i 
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12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and 
enable the Company to contin 
Company’s policies and affairs. 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR M A  

All decisions with respect to the mana 
exclusively by the Prin 
the right or power 
Accordingly, no person 
all aspects of the manage 

12.4 LIMITED TRANSF 

The transferability 
should recognize 

The Note Holders 

will be made 
rs do not have 

from such registration is avaifable. The offering 

ATION OF THE COMPANY 

available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and d l  applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U.S. Economy and its effect on consumer 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

14. HOW TO INVEST 

in this Private Offering 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see ‘‘TEFtMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E, Chaparral Road, Suite 150, Scottsdale, A 2  
85260. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should h 
such Investors should rely on their own tax 
investment advisors in making this investment d 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to 
of a Subscription Agreement: 

1. The Investor has qience in financial and 
business matters and is merits and risks of an 
investment in this 0 

investment, has a 

he Note(s) for his, her or its own account 

stor’s overall commitment to invest in the Note(s) is not 

Investor has read and understands this Private Placement 
urn and all its exhibits. 

16.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

j 

I 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. Any natural person who had an individual in%be in excess of 

recent years, or joint income with that person’s s 
Hundred Thousand ($300,000) Dollars 
reasonable expectation of reaching the 
Ye*; 

;:::\ 

of the Act, whether actin 

as defined in Section 

by a state, its political subdivisions or 

5,  Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in whi 
Investors. 

NOTE: Entities (a) which are 
Company, or (b) the equity owners of which hav 
for the purpose of investing in - each equity owner must meet t 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above 
subscriber who must meet all s 

15.5 ACCEPTANCE OF 

The Investor Suitability Require 

does not necessari 

Subscription will 

in this Offering constitutes a 
r or that the potential Investors' 

ential order in which it is received. The Company also 
maximize the number of Accredited Investors in this 

ult, may accept less than thirty-five (35) Non-accredited 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/ or its Principals, 
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17. ADDITIONAL INFORlVIATlON 

I 

i 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information Concerning the 
Company, Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and a 
operations or present activities. The Company 
their representatives the opportunity to obtain any addition 
necessary to verify the accuracy or the source of 
contained in this Private Offering Memorandum, 
Company are subject to modifications and the Com 
any such contracts as deerne 
amendments may not be circul 
Offering. However, potential Inv 
material or make inquiry of the 
matters of interest. 

18. FORECASTS OF FUTURE 0 

are for illustrative 
Management regar events. There is no assurance that 
actual events will 

’in this Memorandum shall (unless the context otherwise 
g respective meanings: 

. The acceptance by the Company of a prospective 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER, A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY, Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (,NASDI. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,000) Dollar inv 
(1) Promissory Note issued by TRI-CORE COM 
Limited Liability Company. 

manner of the Offering is e 
process), 

federal act regulated and 
ecurities Act of 1933 and 

d; the disclosure of management and 
curities; controls on the resale of such 

. An independent 

Company. 

TERMINATION DATE. 
Notes are sold or February 28,2010. 

The earlier to occur of the date on which all 

i 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 
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Print Name of Subscriber: Teresa 86 Maurv Samilton 

Amount Loaned: @ 10,000,OO 

Number of Notes:  One rl] 

Txi-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS , 

OFFERTNC) OF A MAXIMUM OF FO 
(450) SECURED PROM1 

TEN THOUSAND ($10,000) DO 

A2 
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k 
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I 

I 

Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
A 2  85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directg-d in Section I11 
below. 

I. These Subscription Documents contain all of the 
purchase the Notes, This material is arranged in 

w Subscription Agreement 
Promissory Note 

11, All investors must complete in 
Documents where appropriate. 

Payment for the Notes must 111. 

payable, in the appropriate 
of Notes purchased (at Ten 

IV 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner, 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Teresa b Maurv Samilton 

Amount Loaned: $ 10,000.00 

Number of Notes:, One (11 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1, Subscription. The undersigned he 
Tri-Core Companies, LLC (the “Company”), a . . A  
agrees to loan to the Company 
aggregate loan of $10,000.00 (the 

r Note for an 

and all supplements, if any, 

minimum, 

,000) Dollars per Note, with no minimum 
m aggregate loan to the Company from this 
red Thousand ($4,500,000) Dollars. The 

s to Be Delivered. The undersigned is delivering to the 
copies of this Subscription Agreement (the “Agreement”), the 

stionnaire, and all other applicable exhibits and documents (the 

Core Companies, LLC, a t  8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a !‘Maker” of the Note(sj unless and 
until the Agreement and Note(s) are executed by the Company. 

4, Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Companies, &LC in the amount indicated above. 
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6 ,  Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned's 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or th 
amount of the subscription not accepted by the Company 
the subscription in part, will be returned to the under 
practicable. If this subscriptio 
shall be null, void and of no 
withdraw or revoke his or its 
provided by certain state laws, except 
passed from the date the Company received 
Documents and the Loan Amount from the und 
the Company has not accepted the s 
undersigned may withdraw his or its 
Period up until such time that the decides, in its sole 
discretion, to accept the subscription i 

$hirty (30) days thereafter to which the Company, in 

Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any  other undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 

rights generally and by legal and equit 

under or by virtue of this A 
requisite power and authority 
deliver this Agreement and t 

corporate action. 
reement and the 

t of the Company, as 

The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

i 

! 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) The undersigned acknowledges and is %yare that there is 

hereof and has no present int 

,&e financial ability to bear the 
$6t in the Offering, has adequate 

for liquidity in the Note($) and could 
or its investment in the Offering. 

it 1 hereto (please indicate by providing your 

ii) The undersigned has been given the opportunity to review 
merits of an investment in the Offering with tax and legal 

counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned’s overall commitment to invest in the 
Note@), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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fx) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive [A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 

have been made or oral or written infor 

article, notice or ot 
newspaper, magazine roadcast over 
television, radio or th 
whose attendees have b eneral solicitation or 

, members of such limited liability company or 

ether directly or indirectly) and that the person signing this 
eement has made due inquiry to determine the truthfulness 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note@) as an investment 
and has no reason to anticipate any change iQhcircumstances or 

certain states in reliance on 
(B) the Confidential Memor 
have not been filed with or.%wewe ecurities and 
Exchange Commissio 
and no securitie 

ange Commission, and that the 

’“convey all or part of his or its financial interest in 

that the Company will file any registration statement for the 
Note@) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note@) registered thereon, 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 

I 

! 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 

detriment in deciding 

of this Agreement that he, 
notify the Company in writ 

r 

parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 

I 
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12. Miscellaneous. 

i 

I 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

fb) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of f&e State of Arizona 

parties hereto hereby 
exclusively in the Stat 
proceeding brought with respect to this Agree, 

(c) This Agreement n agreements, 
representations and arr 
subject matter, and 
implied, except as spe 
or amendment of any of 
effective unless in writing 

(d) No waiver of any b 
effective unless m 
enforcement of 
construed as a 

f this Agreement shall be 

nt breach of that term or of any 

I 

t 

I 

.,>:.. ........ k:, ...... ., . . *+\. ........ .... /.'.'. .......... :.:.:.:. ......... r..  ..... ...... . ,... ................. ............ ............ ......... 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this day o f - d & d b ~  , 2009, at  L 
(City) ? (State). b~ 2 y*-, Roo $ @&$L-L@F,?&L 

If the Investor is  an INDIVIDUAL, complete the following: 

Teresa Samilton 
Print Name of Individual 

r are Community Property) 

Print Resfdentid Address: 

,.....;', .-... ... . . , . . , . . +... g;> . . .:.-:. . .,.... ~ . . 
Print Residg%iiiTelephone Number: 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Signature of Authorized Representative 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate categoty in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

- /-- 

Investor as defined bel 

decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

a4. Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

i 

I 
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0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 ,  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

0 7 .  Any trust, with total assets in e 
($5,000,000)DoIlars, not formed for the specific purpose of 
offered, whose purchase is directed by a sophisticated pe 
506( b) (2) (ii); and 

&&.* Any entity in which all of the 
Investors, 

NOTE: Entities (a) wh 

paragraphs 1, 2, 3, 4, 5,  6 or 7 
who must meet all suitability r 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
I of Accredited Investor in which each equity owner of such entity i s  included. 

! 

I 
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EXHIBIT E 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT WITH A 
VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION THEREOF AND HAS 
NOT BEEN REGISTERED UNDER THE SEC 
“ACT”). THIS NOTE MAY NOT BE SOLD, T 

REGISTRATION IS AVAILABLE AND THE MAKER CONSENTS 
TRANSFER. 

UNLESS IT rs SUBSEQUENTLY REGXSTERE 

I 

Tri-Core Companies, LLC, an  Arizona Lim 
E. Chaparral Road, Suite 150, Scottsdale, A 2  852 
to pay to the Individual an 
principal sum of Ten Th 
compounded annually. 
commencement date of the Note. The entire Friq’.’. 

Interest shal1 be due and 

abovementioned maturity d 
be extended up to 811 additioiial t 

1. NOTES 

usand ($10,000) Dollars per Note, or any 

Placement Memo 

ne or more of the following events YEvent of Default”) occurring 

(b) The Maker shall dissolve or terminate the existence of the Maker. 

(c) The Maker shall file a petition in bankruptcy, make an assignment for 
the benefit of its creditors, or consent to or acquiesce in the appointment of a 
receiver for all or substantially all of its property, or a petition for the 
appointment of a receiver shall be filed against the Maker and remain unstayed 
for at least ninety (90) days. 

B2 
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Upon the occurrence of an Event of Default, the Holder of this Note may, by written notice to 
the Maker, declare the unpaid principal amount and all accrued interest of the Note 
immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(8) 

The Note@) offered by the MAKER are secured by future land purchase. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effective Date,” as d&ned in that certain 
‘(Subscription Agreement” attached as Exhibit A to the Private Placement Idemorandurn. 

5. STATUS OF HOLDER 

6. SECURITIES ACT RESTRICTIONS 

7.  ATTORNEYS’ FEES 

fees, costs, and collection ex 

8. MISCELLANEOUS.$ 

er may not assign, transfer, or sell this Note 
consent of the Maker. This Note shall be 

This Note contains all oral and written agreements, 
gements between the parties with respect to its subject 

ve unless in writing and signed by both parties to this Note. 

by certified mail, return receipt requested, to each of the parties hereto at their 
addresses set forth above (or such other address as may herea€ter be designated by 
either party in writing in accordance with this Section 8) with a copy to Tri-Core 
Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. Such 
notice shall be effective upon personal or overnight delivery or five (5) days after mailing 
by certified mail. 

(d) 
inserted as a matter of convenience for reference only and shall be of no legal effect. 

Section Headings. The headings of the various sections of the Note have been 

1 
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(e) Severability, If any provision or portion of this Note or the application thereof 
to any person or party or circumstances shall be invalid or unenforceable under 
applicable lam, such event shall not affect, impair, or render invalid or unenforceable 
the remainder of this Note. 

(f) Applicable Law. This Note shall be deemed to have been made in the State of 
Arizona, and any and all performance hereunder, or breach thereof, shall be interpreted 
and construed pursuant to the laws of the State of Arizona without regard to conflict of 
laws rules applied in the State of Arizona. The parties hereto hereby consent to 
personal jurisdiction and venue exclusively in the State of Arizona with respect to any 

, ... *.I... 
action or proceeding brought with respect to this Note. 

+:,. 
'E...". .:.:.:.. 

Maker: 

Tri-Core Companies, LLC, 
An Arizona Company 
8840 E, Chaparral Road - Suite 150 
Scottsdale, A 2  85250 
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EXHIBIT C 

Tri..Com Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Cornpanf’) . 

The Purpose of this Questionnaire is to soli 
to determine whether you are an “Accredited Investor,” as defined 
state securities laws, and otherwise meet 
purchasing Notes. This questionnaire is 

Your answers will be kept as confide owever, that this 
Questionnaire may be shown to such persons as 
your eligibility as an Accredited Investor or to as lity for investing in 
the Notes. 

Please answer all questions 

8r state where you own a resldence, are 
regist&$.d,to votBpay income taxes, hold a driver‘s license, or have any other contacfs, and describe 

,#ith such state: your confi($ 

~~ ~~ 

all correspondence to: 

Address [as set forth in item A-21 
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(2) - Business Address [as set forth in item €?-7(a)] 
I 

8. Date of Birth: 

owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(1) - $50,000-$100,000 (2) - $1 00,000-$250,000 (3) - / $~50,00O-$~00,O00 

9. Country of Citizenship: 

I O .  Social Security Number or Tax I.D. Number: 

11. E-Mail Address: 1 Y h  

I 

I 

c- 

(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $f ,000,000 
1 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(1 )- J yes (2)- No 

&., .... v... ..., \ 
vi. . -.:9>, ..., 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in 
your net worth at the time of sale, or joint net 

F. Consistent Investment Strategy 

8. Prospective Investor’s Re 

understands that the 

- 
%a& as joint tenants or as tenants in common) 

Date: d/&LhqL 

. ,  

c4 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between El 
and Puerto Pefiasco (Rocky Point) on the south. This is a distance of about 
because of the access the new Coastal Highway has afforded this are 
area was inaccessible except b 
accessible by automobile for millions of visitors and buyers fro 

The Company believ 
completion of the highway. T 
portion of the center section remains to be co 
end of Spring 2008, 

$b. .:.:.:, 
y+>, 

Business Operations 
Ownership and Employees: 
The Company is inte 
select key employee 
will be performed by the 

Mr. Mogler has an impressive academic resume a t  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderbird American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 

i 

I 

D2 
I 
! 

i 
I 

TRI-COO7036 



Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

Vince Glbbons -Vice-president, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private development, commercial, water, transportati 
drain, and sewer projects. Additional professional skills include total projec 
construction management, shop drawing review, inspection, cost estimates; 
control. Mr. Gibbons 
developers and public 
reputation for being q 
within budget. He has 
Nevada, and New Mexic 
requirements and criteria of each associated gove 
with an extensive base of knowledge that allow 
for a myriad of situations. 

Mr. Gibbons has owned an 
currently has offices In Ari 
highly qualified and diver 
i t s  clients a wide range o 

rience has provided him 
cost effective solutions 

rs. Tri-Core Engineering 
Panama. With a staff of 
neering has the ability to offer 
s owner, president, and 

ing that every project is 
h client Is provided with the 

individual attention 

Coordination of sub-consultants 
* Design layout 

Drainage plans 
Major Roadway design 

a Master plan document creation 
0 

Pro-forma cost estimates 

Preliminary lot layout and final plat 
design 
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Tri-Core Engineering is known nationally and internationally for s well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

heir civil engineering expertise, 

i 

El Rlo Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurant,& spacious clubhouse 
facilities, and community swimming pools and spas. 

V...." , :.:.:.. 
'..,..V. 

.".'.% '.".*. 
..I 

Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the engineering 
residential community in Kingman, Arizona. 

Villages a t  Loreto Bay, Master Planned Developm 

Tri-Core Engineering was the engineer! 
project is in the construction stage, wit 

Tri-Core Engineering was the e 
Colonias de Cardenas devel6 

Punta Delfin, Enc 

the engineer of record responsible for the englneering aspect 
olved in a l l  aspects of the development process for this high- 
his community consists of a 790-acre seaside residential golf 
s a five-star resort hotel. This project is in the permit stage. 

nking and financial experience including portfolio 
nture management, and al l  aspects of the mortgage banking profession for select 

regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division at  Richmond Hill  Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 

D4 

I 
TRI-COO7038 



Mr, Hinkeldey also managed a mortgaged b cked portfolio. He successfully rearranged the structure of 
the portfollo to meet asset/liability re-pricing demands, His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, accountability, and the 
deliverabitlty of profitable projects. Mr. Hinkeldey’s philosophy is  that the client and his investment or 
requirements come first and are paramount to each success, 

Mr. Hinkeldey‘s educ 
Adelphi University, long island, 
finance from the Mortgage Ban 
attended numerous programs for finance, real estate, and management at  
Wharton Business School. 

The management team may be 
executives, professionals and c 

Market Knowledge and the Property 
Knowledge of the Mwketplsce: 
The Principals of the Company have been 
the El Golfo/Rocky Point market one of.: 
development and PO 

The Ei Goifo area was chosen 
the driving factors th 

, 

ses due to  its potential appreciation. Some of 

ountain views of the Baja Peninsula; 

300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

0 The $50 million doliar international airport under construction a t  Rocky Point that will 
accommodate all types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 

i 
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the United States and 
. This three hundred mile 
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is  gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, al l  villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the 8aja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range In sire from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots will be on the beach - aff 
for miles in each direction and easy water and beach 
amenities associated with a destination development. 

wonderful views 

Business Gods 
In early 2008, we will be contracting for the necessar 
studies required for the permitting stage. In additio 
"Federal Zone" so that we may have exclusive use o 
that is currently controlled by the Mexican Govern 
proceeding forward. 

After preliminary discussions 
contained utilities are in the best inter 
from the municipality of San ction with our partners. 

finalizing the preliminary 

e Company will continue to focus on the development of strong 

process to further strengthen and expand our relationships with governmental agendes and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle In achieving 
a strong and favorable relatlonsh[p with the governing authorities. 
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El Golfo / Rocky Point - General Economic and Are8 Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez. Along its entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
“Snowbirds” in the winter- creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condgminium units built in 
the Sandy Beach neighborhood of Rocky Point within th 
constructed developments with many beachfront ame 
$300,000 to over $1,500,000, primarily to U.S. residents. 

El Golfo is about 25 miles east of Rocky Point. The El G 
Cortez and is well protected from adverse 
Golfo i s  a picturesque fishing village with 
from the sandy beaches directly to the water. There i 

The new Coastal Highway will make the d 
Accordlngly, this whole area between Ro 
development. In anticipatio 
San Luis to help relieve congestion at  t 

For the first time, large U.S. 

reduced from approximat 
ern California market will have i t s  driving time 

rce that has dramatically changed access to this area. it is the 
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Proforma 
Parcel 47 

I Pro Forma - 26.75 acre (tO,84 Ha.) 

Sale Project to a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer $14,200,000 

Total Revenue 

Finder’s Fee 4% 

Total Net Revenue 

ON-SITE WORK 

Mass Excavation f Fill & Grading $200,000 

Perimeter Wall $100,000 

Gated Entryway $25,000 

Total Onsite Work $325,000 

SOFT COSTS-GENERAL, 

$50,000 
ADMINISTRATIVE & LEGAL 
Admlnistrative (Taxes, Pemlts & Lke 

NATAWA Bond f200,000 

$i00,000 

$3501000 

$80,000 

$5OdJOO 

$20,000 

$130,000 

$280,000 

TOTAL EXPENSES 

Project Contingency 

Principal and Interest 

Total Expenses, Contingency, and 
Interest 

Net Income $1,061,500 

j 

i 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Vertical on Condos , Vertical on Villas 

March 2008 TOTALS 

#of Units Unit Prtce/Cost / Unit Total 
Size S.F. Sales/Cost 

UNITS 

Condo Tower Units 140 

Ocean View Villas 38 

REVENUE 

Condo Tower Units 

Ocean View Villas 

Total Revenue 

INFRASTUCTURE TAKE-OUTS 

NATAWA ($30k x 178 Units) $51340,000 

SALES COMMISSIONS 

Sales Commissions $s,4841000 
Total Sales Commissions $51484,ooo 

Total Net Revenue t80,576,OOO 

$14,200,000 

AMENIT~E$:GONSTRU&.ION a,..-.-. .,:.:.: 
Landscape an&'f]@&% .... .. ...... System $a0,000 

Cra di ng $951000 

Beach Club $1,000,000 

18- Hole Puttlng Course 5500,000 

Constructlon Office $215,000 

Total Amenities 51,890,000 

Df I 
I 
I 

TRI-COO7045 



Vertical (Continued) #of Units Unit PricelCost I llnit 
Size S.F. SaleslCost 

Ocean View Villas 

Construction 38 
Architectural (4% of construction costs) 

Total Ocean View Villas 

Total 

SOFT COSTS - GENERAL, ADMINISTRATIVE & LEGA 

Administrative (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

Initial Launch 

Marketing (% of gross sales) 

Total Marketlng 

q:p. 
Ernployee&&$ng ,."..i' $3 

...'A; .,._._ . L:.::::) 
Offsite (scottZie:%ggbsf, @ $3 sf 4 yrs) 

Offsite (San Diego 2,ooosf, @ $3 sf 4yrs) 

Offsite O ROC^^ Point 2,00osf, @ $3 sf 4 yrs) 

Temporary Sales Office 

Sales Office 

Job Supervision &Coordination 

Total General Project Expenses 

TOTAL EXPENSES 

200 540 

012 

I 

i 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 

Fundlng expands to support three main infrastructure projects 

(h t tp://defren te,puerto-penusco.com/editions/452/003. h tml) 

Press Bulletin 
Issue #452 

With a projected investment of 400 million pesos ("$36.8M USD) the Director 
planning to continue during 2008 the integral project of city paving 
to  the new neighborhoods - as well as enlarge the city's drainage net 

Marco David Rangel Lopez, director of the afore mentioned o 
among the priorities of Mayor Heriberto R 
for which he is obtaining a package of Federal Government 
USD). 

Rangel Lopez said that they want to continue with t 
boulevards, covering a surface of more tha 
streets repaired during this past year. If t 
streets in our city will rise fro 

Moreover within the projects for 
the installation of the draina 

illion pesos ("$9.2M 

IC Works mentioned that they will include 
t sector of the city with and investment close 

To continue with the electrification in the New Pefiasco and San Rafael 
neighborhoods,.it:$igfi:l'nvestment .... of at least 15 million pesos ("$1,38M USD) is designated for 2008, 
and it is also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

.y.y+.;* ..:;<.;,. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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. -2 also added hat currently they have a work plan with more than 200 proj cts f pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources asslgned from the state and 
federal governments - and in some cases with assistance from credit entities. 

CANACO Reports A Good 2007,Optlmistic Forecast For 2008 
Border Governor's Conference, Tou 
CANACO 

(h ttp://defren te. puerto-penasco. com/editions/451/002. h tml) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last month of the 
CANACO (Camara Nacional de Co 
Commerce and Development) m 
Rodriguez Rico. CANACO met their go 
governors, which was seen as a huge s 

Arturo Rodriguez Rico, President 
economic recession suffered 

sales. 

y commercial areas, 

important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chlto' Celaya have repeatedly visited us and they have brought 
important projects to Puerto Pe fiasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 

I 
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"There are many projects in Puerto Pefiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico, 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

"Puerto Pefiasco depends on tourism, and with the opening of the new in 
the improvements a t  the border crossings, CANACO is expecting an economic boom t 
past years and in 2007 we expected tourism mainly from Arizona. But wi 
year we expect tourists from California and Colorado, as well as people that will 
commercial flights. So we are exp 
excellent destination," said the president of CANACO. 

He also added that due to the sto 
weak, but that the economy 
year. Afew U.S. holidays are 
Pefiasco for their vacations. H 
outside the Southwest regions- 
associates of CANACO will benefit. 

To finalize, Arturo Rodriguez Ric 
and that next year they will loo 

rimester of the 
p come to Puerto 

asonal visitors from 

clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly ll%, 
topping out a t  1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city’s 
potential continues to be positive and the area is sti l l  the star destinatlon in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions in the areas of 
houslng, potable water and others of basic infrastructures brought on by the same “boom” in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on Peiiasco. However, he stated, this is something that has already hit botton),and now phase of 
recuperation can be expected. 

%*..... \x.:.. uc::., 
v.., s. .... ..,, \,.,... 

caused the withdrawal of investments from the port, 

levels. 

tourism, 

want because i 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

e yours. A timeshare cannot offer you all of that no matter how desirable the 

Rocky Point, also known as Puerto PeAasco, is one of the most incredible real estate locations in Mexico. 
invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally s i t  empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years beca 
profitability and constantly increasing prices of the local properties. Even Just 
property ownership c 
home that pays for itself is no small benefi 
Rocky Point that you will not be willing to 
those who want to purchase, so do your r 
process and start looking at potential ocean side properties, 

Owning real estate in 
luxurious condominium projects and othe 
of their residents, even short term reside 
watch the dolphins and play in the tranquil 
adventures beneath the waves, and fall i 
may be just waiting 
been dreaming of, Take advanta 

investing in a condo 
to invest in Mexico. 

of these incredi 

.... :>.. 
<::S 

v..... ........ .... .... .... ;..:> ........... .;.:,:';. 
.... .... .,.._ ..... ............. ...................... , ........... %:.>>pc ' 
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IMPORTANT NOTICES 

This Confidential Private Placement Offering Memorandum (“Memorandum”) is 
submitted to you on a confidential basis solely for the purpose of evaluating the 
specific transaction described herein. This information shall not be 
photocopied, reproduced, or distributed to others without the prior written 
consent of Tri-Core Companies, LLC (“Company”), If the recipient determines 
not to purchase any of the Notes offered hereby, it will promptly return all 
material received in connection herewith without retaining any copies. 
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DISCLAIMZRS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION A S  SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, A S  AMENDED. 

THE INVESTMENT DESCMBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD O F  TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 
A VIEW TOWARD THE TRANSFER, RESALE, EXCHANGE OR FURTHER 
DISTFUBUTION THEREOF. THERE WILL BE NO PUBLIC MARKET FOR THE 
NOTES ISSUED PURSUANT TO THIS OFFERING MEMORANDUM. THE 
RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE SECURITIES 
LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS 
OF THIS INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE 
AN INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER 
ALL THE CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING 
MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT 
SUCH INFORMATION A S  IS CONTAINED OR REFERENCED IN THIS 
MEMORANDUM. ONLY INFORMATION OR REPRESENTATIONS CONTAINED 
OR REFERENCED HEREIN MAY BE RELIED UPON A S  HAVING BEEN MADE 
BY THE COMPANY. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 
CONCERNING THE TERMS AND CONDITIONS OF THIS PRIVATE OFFERING 
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR 
DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED HEREIN 
SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY, NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

i 
i 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development, 

The Securities offered are Four Hundred and Fifty (450) Notes issued by the 
Company at  Ten Thousand ($10,000) Dollars per Note, payable in cash at  the 
time of subscription (see “Exhibit “B” for copy of Promissory Note). The 
minimum purchase is one (1) Note. The Notes have an annual rate of return of 
sixty (60%) percent interest, compounded annually. The return will be paid at 
maturity, with a maturity date of twenty-four (24) months from the 
Commencement Date of each Note, The Conipany reserves the right to extend the 
maturity for an additional twelve (12) months at the annual rate of return of sixty (60%) 
percent if for reasons beyond the Company’s control, such as labor strikes or 
shortness of buifding materials, the abovementioned maturity date cannot be 
met. If the Company elects this option, the maturity date would be extended up to an 
additional twelve months fiom the above noted maturity date. 

None of the Notes are convertible to Membership Units, or other type of equity, 
in the Company. This offering will commence on March 1, 2008, and will 
terminate no later than February 28, 2009, unless extended by the Company 
(see “TERMS OF THE OFFERING”). 

The gross proceeds of the offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The use of the proceeds is to 
purchase and develop a water front parcel in San Luis Rio Colorado, Sonora, 
Mexico as described herein (see “USE OF PROCEEDS”). 

2, THECOMPANY 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007, as 
an Arizona Limited Liability Company, At the date of this offering, One 
Thousand (1,000) of the Company’s Membership Units were authorized and 
Nine Hundred (900) Membership Units are issued, and outstanding. The 
Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN . ” 

SEE “EXHIBIT D - BUSINESS 

2.2 BUSINESS PLAN 

Tri-Core Companies’ Business Plan, included its Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein, 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of 
existing management. At the present time, three individuals are actively 
involved in the management of the Company: 

Jason Todd Mogler - President and Principal 

Mr. Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business 
Development LLC, Tri-Core Business Development 2 LLC, arid Tri-Core 
Lending, Inc., as well as the President of MyCreditStore dba Lendersquare, Inc. 
which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume at Arizona State University 
where he holds a Bachelor of Science degree with a major in marketing and a 
minor in psychology. His master studies with Thunderbird American Graduate 
School of International Management give him an international understanding of 
business strategies and marketing position, His practical work experience as 
the Director of Construction Lending for the Royal Bank of Canada gives him 
thorough knowledge of construction lending and banking operations. 

Mr. Mogler has a very long reputation for honest business practices and fair 
dealings with all people both personally and professionally. 

Vince Gibbons - Vfce-President, Principal, and Director of Development &i 

Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and is 
prokcient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget. He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr .  Gibbons has owned and operated Tri-Core Engineering for over 9 years, 
Tri-Core Engineering currently has offices in Arizona, Colorado, and Nevada 
and is registered in Panama. With a staff of highly qualified and diversified 
individuals and professionals, Tri-Core Engineering has the ability to offer its 
clients a wide range of services and expertise. Mr. Gibbons functions as owner, 
president, and project manager of various endeavors. He and his staff are 
committed to ensuring that every project is completed to the highest level of 
accuracy and completeness, and that each client is provided with the individual 
attention and service they require. 

Tri-Core Engineering’s expertise encompasses: 

chedule control. Mr. Gibbon 

I 

Agency coordination &i Negotiations 
Assurance/Quality Control 
Budget & Schedule Control 
Contractor bidding and negotiations 
Construction oversight & management 
Coordination of sub-consultants 
Design layout 
Drainage plans 
Major Roadway design 
Master plan document creation 
Preliminary lot layout and final plat design 
Pro-forma cost estimates 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

El ai0 Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an 18-hole championship golf course, gated 
entrances, commercial areas, restaurants, spacious clubhouse facilities, 
and community swimming pools and spas, 

Eagle View Subdivision - Kingman, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 113-acre 
master-planned residential community in Kingman, Arizona. 

Villages at Loreto Bay, Master Planned Development - Loreto, 
Mexfco. 
Tri-Core Engineering was the engineering firm of record for this 10,000- 
acre development. This project is in the construction stage, with over 
$300 milIion in sales. 

Colonias de Cardenas, Master Planned Community - Panama City, 
Panama. 
Tri-Core Engineering was the engineering firm for the Panama Railroad 
Company for their Colonias de Cardenas development, a 2,500-acre 
Master Planned Community. The project is currently at the permit stage. 

0 Punta Delfin, Enchantment of MBAco - Sea of Cortez, Sonora, 
M6xico. 
Mr. Gibbons is both a partner and the engineer of record responsible for 
the engineering aspect of this development. He is also involved in all 
aspects of the development process for this high-end master planned 
community. This community consists of a 790-acre seaside residential 
golf development and marina, as well as a five-star resort hotel. This 
project is in the permit stage. 

Jim Hinkeldey - Vice-President and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr. Hinlceldey headed the Joint Venture division at  Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio, He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands, His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success, 

Mr. Hinkeldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He also 
holds a three year specialized degree in red estate finance from the Mortgage 
Bankers of America which he received at Northwestern University. He attended 
numerous programs for finance, real estate, and management at New York 
University and Wharton Business School. 

The management team may be further developed and expanded with qualified 
and experienced executives, professionals and consultants, as the Company 
matures and grows. 

4, TERlMS OF THE OFFERING 

4.1 OENERAI, TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Four Hundred and 
Fifty (450) Notes at Ten Thousand ($10,000) Dollars per Note, for a maximum of 
Four Million Five Hundred Thousand ($4,500,000) Dollars to a select group of 
Investors who satisfjr the Investor Suitability Requirements (see “INVESTOR 
SUITABILITY REQUIREMENTS”), The Company has the authority to sell 
fractional Notes at its sole discretion. 

4.2 MINIMUM OFFENNG AMOUNT - HOLDING ACCOUNT 

The Company has established an Investment Holding Account with Wells Fargo 
Bank into which the offering proceeds wiIl be placed, No minimum offering 
amount has been established before proceeds can be released from the holding 
account and utilized by the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder, The Notes have not been registered under the securities 
Iaws of any state and will be offered pursuant to an exemption from registration 
in each state, A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

i 

4.4 CLOSING OF THE OFFERTNG 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire {Exhibit 
C )  are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 
to the Company with the Subscription Agreement has been cleared by the 
financial institution in which they are deposited by the Company. The Notes 
will be delivered to qualified Investors upon acceptance of their subscriptions. 
All funds collected from investing Subscribers will be deposited in a designated 
account under the control of the Company. Investors subscribing to the Notes 
may not withdraw or revoke their subscriptions at any time prior to acceptance 
by the Company, except as provided by certain state laws, or if more than thirty 
(30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor’s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be 
used only for the purpose set forth in this Private Offering Memorandum (see 
“USE OF PROCEEDS”), 

The Company may close in whole or in part or terminate this Offering under 
any of the following conditions: 

1. 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering. 

5. PLAN OF DISTFUBUTION 

5.1 OFFEBING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising, The Company and its Officers and Directors or other authorized 

, 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed. The Company has the authorization to offer fractional 
Notes at its sole discretion, The Offering period will begin as of the date of this 
private Offering Memorandum and wifl close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”). 

6.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

I 

I 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four Hundred and Fifty (450) Notes of the Company to 
potential investors at Ten Thousand ($10,000) Dollars per Note, payable in cash 
at the time of the subscription. The minimum purchase is one (1) note. The 
Notes will have an annual rate of return of skty (60%) percent interest, 
compounded annually, with a maturity date of twenty-four (24) months from 
the Commencement Date of each Note. All principal shall be paid at maturity 
(24 months), Interest shall be paid at maturity (24 months). The principal 
and any interest due on said principal may be prepaid, at the sole discretion of 
the Company, without a prepayment penalty at any time. The Company reserves 
the right to extend the maturity for an additional twelve (12) months at the annual rate of 
return of sixty (60%) percent if for reasons beyond the Company’s control, such as 
labor strikes or shortness of building materials, the abovementioned maturity 
date can not be met. If the Company elects this option, the maturity date would be 
extended up to an additional twelve months from the above noted maturity date. The 
Notes offered pursuant to this Private Placement Memorandum will be secured 
by the property. 

The Notes will be issued in the form attached hereto and incorporated herein by 
reference as though set forth in full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies L K  purchases. Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full. 

Page 10 of 64 

TRI-COO5332 



Maximum Percent of 
Amount Proceeds 

7 

[Proceeds From the _I.--- Sale of Notes $4,500,000 100.00% 

Offering Expenses (1) 

Commissions (21 

Total Offering Expenses 8a Fees 

$ 100,000 2,22% 
$ 450,000 10.00% 
$ 660,000 12.22% 

Land Purchase (51 

General Project Expenses 
On-Site Work 
Soft cost 
Marketing 
Administration (3) 

Contingency 
Net Offerlng Proceeds 

$1,500,000 33.34% 
$ 280,000 6.22% 
$ 325,000 17.22% 
$ 350,000 1 7.78% 
$4 480,000 I 10.67% 
$ 615,000 I 13.67% 
$ 400,000 I 8.89% 
$3.950.000 187.78% 

6.3 REPORTS TO NOTEHOLDERS 

The Company will furnish annual  un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company’s fiscal year ends on 
December 3 1 s t  of each year. 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts. 

Sources 

! 

Application of Proceeds 
i 

I 

Footnotes: 

(I) Includes estimated memorandum preparation, filing, printing, legal, accouriting and other fees and 
expenses related to the Offering. 

(2) This Offerirtg is  being sold by the offmrs and directors of the Company, who will not receive any 
compensation for their efforfs, No sales fees  or conirnksions will be paid to such of/icers or directors. Notes 
may be sold by registered brokers or dealers who are members of the NASD and who enter into a 
Parliciputing Dealer Agreement with the Company. Such brokers or dealers may receive commissions up to 
tenpercent (10%) of theprice of the Notes sold. 

(3) Includes Scottsdale and Mexico ofices; legal and accounting fees. 

(4) No minimum has been sef for fhis ofieririg. 

(5) Amount due to 2%’-Core Business Development, LLC for intercompany transfer of titre to Ilfi-Core 
Companies> LLC. 

, -  
I 

i 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars. 

Notes 

Membership Units 

AS ADJUSTED AFTER THE 
08/ 29/ 07 OFFERING 

$100 $100 
$.01 par value, 1,000 units 
authorized, 1000 Units issued and 
outstanding 

Net Shareholders’ Equity $100 $100 

TOTAL CAPITALIZATION $_ann $4.500.100 

9. 
AND RESULTS OF OPERATIONS 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION 

9.1 RESULTS OF OPERATIONS 

The Company is a development stage company and has not yet commenced its 
principal operations. 

9.2 LIQUIDITY AND CAPITAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 

10. CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

Tri-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29, 2007. 
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10.2 PRWATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

1 1 FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

! 

The Principals, Officers, and Directors of the Company are accountable to the 
Company as fiduciaries and such Principals, Officers and Directors are required 
to exercise good faith and integrity in managing the Company’s affairs and 
policies. Each Note Holder of the Company, or their duly authorized 
representative, may inspect the books and records of the Company at any time 
during normal business hours. A Note Holder may be able to bring an action 
on behalf of himself in the event the Note Holder has suffered losses in 
connection with the purchase or sale of the Note(s) in the Company, due to a 
breach of fiduciary duty by an OMicer or Director of the Company, in connection 
with such sale or purchase, including the misrepresentation or misapplication 
by any such Officer or Director of the proceeds from the sale of these Notes, and 
may be able to recover such losses from the Company. 

1 1.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers, or 
controlling persons pursuant to Arizona law. Indemnification includes 
expenses, such as attorneys’ fees and, in certain circumstances, judgments, 
fines and settlement amounts actually paid or incurred in connection with 
actual or threatened actions, suits or proceedings involving such person and 
arising from their relationship with the Company, except in certain 
circumstances where a person is adjudged to be guilty of gross negligence or 
willful misconduct, unless a court of competent jurisdiction determines that 
such indemnification is fair and reasonable under the circumstances. 

12, RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM, 

Page 13 of 64 

I 

TRI-COO5335 



, 

I 

12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. It is therefore subject to all the 
risks inherent in the creation of a new Company. Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units, Such ownership will 
enable the Company to continue to elect all the Managers and to control the 
Company’s policies and affairs. The Note Holders will not have any voting 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the Principal Managers of the LLC. The Note Holders do not have 
the right or power to take part in the management of the Company. 
Accordingly, no person should purchase a Note unless he is willing to entrust 
all aspects of the management of the Company to existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential investors 
should recognize the nature of their investment in the offering. I t  is not 
expected that there will be a public market for the Notes because there will be 
only a limited number of investors and restrictions of the transferability of 
Notes. The Notes have not been registered under the Securities Act of 1933, as 
amended, or qualified or registered under the securities laws of any state and, 
therefore, the Notes cannot be resold unless they are subsequently so registered 
or qualified or an exemption from such registration is available. The offering 
also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless 
otherwise approved by the Company. The Company does not intend to register 
the Notes under the Securities Act of 1933. 

12.5 CAPITALIZATXON OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principd or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 
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12.7 GENERAL ECONOMY 

t 

The Company is subject to the Mexican and U.S. Economy and its effect on consumer 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

A s  of the date of this Offering, the Company has Nine Hundred (900) 
Membership Units issued and outstanding to Jason Todd Mogler (30%), Jim 
Hinkeldey (30%), and Vince Gibbons (30%). 

14, HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) 
Note (Ten Thousand ($10,000) Dollars) by carefully reading this entire Private 
Offering Memorandum and by then completing and signing a separately bound 
booklet. This booklet contains identical copies of the following exhibits contained in 
the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT This contains complete instructions to Subscribers 
and should be read in its entirety by the prospective investor prior 
to investing. The Subscription Agreement must be signed by the 
Investor, 

ExhibitB PROMISSORY NOTE: This Note will be signed by Tri-Core 
Companies, LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the 
Company in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the 
Investor. 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERMS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE, Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E, Chaparral Road, Suite 160, Scottsdale, A 2  
86280. 

16. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 
/ _ _ _  

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in ma lhg  this investment decision. 

16.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by execution 
of a Subscription Agreement: 

1. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of an 
investment in this Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her, or its current 
needs and personal contingencies, has no need for liquidity in this 
investment and could afford the complete loss of the investment, 

3. The Investor is acquiring the Note(s) for his, her or its own account 
€or investment purposes only and not with a view toward subdivision, 
resale, distribution or fractionalization thereof, or for the account of 
others, and has no present intention of selling or granting any 
participation in, or otherwise distributing, the Note(s), 

4. The Investor’s overall commitment to invest in the Note@) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the ‘General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

I 

2. Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most 
recent years, or joint income with that person’s spouse in excess of Three 
Hundred Thousand ($300,000) Dollars in each of those years and has a 
reasonable expectation of reaching the same income level in the current 
Yea; 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(S)(A) 
of the Act, whether acting in its individual or fiduciary capacity; any 
broker or dealer registered pursuant to Section 15 of the Securities 
Exchange Act of 1934; any insurance company as defined in Section 
2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, 
as defined in Section 2(a)(48) of that Act; any Small Business Investment 
Company licensed by the U S .  Small Business Administration under 
Section 3011~) or {d) of the Small Business Investment Act of 1958; any 
plan established and maintained by a state, its political subdivisions or 
any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of 
Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 
3(21) of such Act, which is either a bank, savings and loan association, 
insurance company or registered investment adviser) or if the employee 
benefit plan has total assets in excess of Five Million ($5,000,000) 
Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c){3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6.  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7, Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8. Any entity in which all of the equity owners are Accredited 
Investors, 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “fooked through” and 
& equity owner must meet the definition of an accredited investor in any of 
paragraphs 1,  2, 3, 4, 5, 6 or 7 above and will be treated as a separate 
subscriber who must meet all suitabitity requirements. 

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these standards 
does not necessarily mean that participation in this Offering constitutes a 
suitable investment for such a potential Investor or that the potential Investors’ 
Subscription will be accepted by the Company. The Company may, in fact, 
modify such requirements as circumstances dictate. AI1 Subscription 
Agreements submitted by potential Investors will be carefully reviewed by the 
Company to determine the suitability of the potential Investor in this Offering, 
The Company may, in its sole discretion, refuse a Subscription in this Offering 
to any potential Investor who does not meet the applicable Investor Suitability 
Requirements or who otherwise appears to be an unsuitable Investor in this 
Offering. The Company will not necessarily review or accept a Subscription 
Agreement in the sequential order in which it is received. The Company also 
has the discretion to maximize the number of Accredited Investors in this 
Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering, 

16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 

! 
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17. ADDITIONAL INFORMATION 

! 

Reference materials described in this Private Offering Memorandum are available for 
inspection at  the office of the company during normal business hours. It is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered, Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company, Representatives of the Company Will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities. The Company wilI afford potential Investors and 
their representatives the opportunity to obtain any additional information reasonably 
necessary to verify the accuracy or the source of any representations or information 
contained in this Private Offering Memorandum. All contracts entered into by the 
Company are subject to modifications and the Company may make any changes in 
any such contracts as deemed appropriate in its best discretion, Such recent 
amendments may not be circulated to Subscribers prior to the time of closing this 
Offering, However, potential Investors and their representatives may review such 
material or make inquiry of the Company concerning any of these and any other 
matters of interest. 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan, 
are for illustrative purposes only and are based upon assumptions made by 
Management regarding hypothetical future events. There is no assurance that 
actual events will correspond with the assumptions or that factors beyond the 
control of the Company will not affect the assumptions and adversely affect the 
illustrative value and conclusions of any forecasts. 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requires) have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective 
investor’s subscription I 

ACCREDITED INVESTORS, Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS,” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TEU-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, XNC. (NASD1. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings, reviews the terms of an offering’s underwriting 
arrangements and advertising literature and, while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,000) Dollar investment consisting of one 
(1) Promissory Note issued by TRI-CORE COMPANIES, LLC, an Arizona 
Limited Liability Company. 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the 
manner of the Offering is expressly exempt from such registration 
process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements 
when investors’ votes are solicited; the disclosure of management and 
large shareholders’ holding of securities; controls on the resale of such 
securities; and periodic (monthly, quarterly, annually) filing with the SEC 
of financial and disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An indcpcndcnt 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and 
those securities which fall under its jurisdiction. The SEC also 
administers statutes to enforce disclosure requirements that were 
designed to protect investors in securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, investor Questionnaire, and a check as  payment for thc 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. 
Notes are sold or February 28, 2009. 

The earlier to occur of the date on which all 

i 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

Alfred R. Tossell 
Print Name 
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Print Name of Subscriber: Alfred R. Tossell 

Amount Loaned: $ 10,000.00 

Number of Notes: 1 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FOUR HUNDRED AND FIFTY 
(450) SECURED PROMISSORY NOTES 

TEN THOUSAND ($10,000) DOLLARS PER NOTE 

I 

MARCH 1,2008 

SUBSCRIPTION INSTRUCTIONS 
(Please read carefully) 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core Companies, LLC, an Arizona Limited Liability 
Company vthe Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
A2 85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directed in Section 111 
below. 

I. These Subscription Documents contain all of the materials necessary for you to 
purchase the Notes. This material is arranged in the following order: 

Subscription Agreement 
0 Promissory Note 

Confidential Prospective Purchaser’s Questionnaire 

11. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All applicable sections must be filled in. 

Iff. Payment for the Notes must be made by check as provided below: 

Please make your check payable, in the appropriate 
amount, for the number of Notes purchased (at Ten 
Thousand ($10,000) per Note), to Td-Core Companies, 
- LLC, Your check should be enclosed with your signed 
sub scrip tion documents . 
All funds received from subscribers will be placed in a 
segregated Holding Account of the Company, Once the 
minimum offering amount has been reached the funds will 
be transferred to the Company’s operating account and 
will be available for use, 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as  amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: 

Amount Loaned: $10,000.00 

Number of  Notes: 1 

Alfred R, Tossell 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

1. Subscription. The undersigned hereby subscribes for 1 Notes of Tri- 
Core Companies, LLC [the “Company”), an Arizona Limited Liability Company, and 
agrees to loan to the Company Ten Thousand ($10,000) Dollars per Note for an 
aggregate loan of $10,000.00 (the “Loan Amount”) upon the terms and subject to the 
conditions (a) set forth herein, and (b) described in the Confidential Private Placement 
Memorandum (“Private Placement Memorandum”) dated March 1, 2008, together with 
d l  exhibits thereto and materials included therewith, and all supplements, if any, 
related to this offering, The minimum loan is Ten Thousand ($10,000) Dollars, but 
the Company has the discretion to offer fractional Notes for loans less than the 
minimum, 

2. Note Offering. The Company is offering a maximum of Four Hundred 
and Fifty (450) Notes at Ten Thousand ($10,000) Dollars per Note, with no minimum 
subscription (the “Offering”). The maximum aggregate loan to the Company from this 
Offering will be Four Million Five Hundred Thousand ($4,500,000) Dollars. The 
Offering is being made to a limited number of investors pursuant to an exemption 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 
promulgated under Regulation D, and under certain other laws, including the 
securities law of certain states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder” of 
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

4. Making of Loan Amount, The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of TrZ-Core 
Companies, LLC in the amount indicated above. 

i 
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6. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected. If the undersigned‘s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not accepted by the Company, in the case of a rejection of 
the subscription in part, will be returned to the undersigned as promptly as 
practicable. If this subscription is rejected in whole by the Company, this Agreement 
shall be null, void and of no effect, The undersigned does not have the right to 
withdraw or revoke his or its subscription during the Offering period, except as  
provided by certain state laws, except that if more than thirty (30) days shall have 
passed from the date the Company received completed and executed Subscription 
Documents and the Loan Amount from the undersigned (the “Acceptance Period”), and 
the Company has not accepted the subscription during the Acceptance Period, the 
undersigned may withdraw his or its subscription at any time after the Acceptance 
Period up until such time that the Company subsequently decides, in its sole 
discretion, to accept the subscription in whole or in part. 

6 ,  Offering Period. The Company may close in whole or in part or 
terminate this Offering under any of the following conditions: 

1. 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note@) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and 
the Note(s) have been countersigned by the Company, and until the funds delivered by 
the undersigned to the Company with the Subscription Documents have been 
deposited in the Holding Account and have been cleared by the applicable bank of the 
Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein, 

8, Representations and Warranties. 

I. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii) This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, moratorium, reorganization or 
similar laws from time to time in effect which affect creditor’s 
rights generally and by legal and equitable limitations on the 
availability of specific performance and other equitable remedies 
under or by virtue of this Agreement). The Company has all 
requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note(s) and to consummate the 
transactions contemplated hereby. All persons who have executed 
this Agreement and the Note(s) on behalf of the Company have 
been duly authorized to do so by all necessary corporate action. 
Neither the execution and delivery of this Agreement and the 
Note(s) nor the consummation of the transactions contemplated 
hereby will (A) violate any provision of the Certificate of 
Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, 
decree or award against, or binding upon, the Company or the 
securities, assets, properties, operations or business of the 
Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or 
business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription. The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 

! 
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degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

, 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance of the Company. 

The undersigned acknowledges and is aware that there is 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (€3) is a bona fide 
resident and domiciliary (not a temporary or transient resident) of 
the state set forth below his signature on the signature page 
hereof and has no present intention of becoming a resident of any 
other state or jurisdiction. The undersigned, if a partnership, 
corporation, limited liability company, trust or other entity, was 
organized or incorporated under the laws of the jurisdiction set 
forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of 
its organization, formation or incorporation. 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your 
initials next to the appropriate category in which the undersigned is 
included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable. 

(ix) The undersigned‘s overall commitment to invest in the 
Note(s) , which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering. 

I 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 
satisfaction of the undersigned. N o  oral or written representations 
have been made or oral or written information furnished to the 
undersigned or the undersigned's advisors in connection with the 
Offering or interests that were in any way inconsistent with this 
Subscription Agreement. The undersigned is not participating in 
the Offering as a result of or subsequent to: (1) any advertisement, 
article, notice or other communication published in any 
newspaper, magazine or similar media or broadcast over 
television, radio or the internet or (2) any seminar or meeting 
whose attendees have been invited by any general solicitation or 
general advertising. 

(xiif If the undersigned is a corporation, limited liability 
company, partnership, trust or other entity, it is authorized and 
qualified to make this loan to the Company and the person signing 
this Agreement on behalf of such entity has been duly authorized 
by such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability 
company or partnership, the person signing this Agreement on its 
behalf hereby represents and warrants that the information 
contained in this Agreement completed by any shareholders of 
such corporation, members of such limited liability company or 
partners of such partnership is true and correct with respect to 
such shareholder, member or partner (and if any such 
shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest 
in such corporation, limited liability company or partnership, 
whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note(s) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes onIy and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Note(s). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any change in circumstances or 
other particular occasion or event, which would cause the 
undersigned to attempt to sell any of the Note(s). 

(mi) The undersigned acknowledges his or its understanding 
that (A) the Offering of the Note@) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note($) by 
the Company is intended to be exempt from registration pursuant 
to Section 4 (2) of the Act and the rules promulgated there under 
by the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

[xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in 
the Note(s) unless such Note(s) are subsequently registered under 
the Act, or an exemption from such registration is available and 
without (A) the prior written consent of the Company and (B) an 
opinion of counsel acceptable to the Company and its counsel to 
the effect that the Note(s) may be transferred without violation of 
the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
thEtt the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration Statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the NoteIs) registered thereon, 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 

A9 

TRI-COO5352 



i 

prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

{xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, except as otherwise provided in this Agreement. 

(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and 
accurate in all respects, and the undersigned acknowledges that 
the Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

10. Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and diliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending against any litigation 
commenced or threatened or any claim whatsoever) arising out of or based 
upon any false representation or warranty or breach or failure by the 
undersigned to comply with any covenant or agreement made by the 
undersigned herein or in this Agreement or in any other document furnished by 
the undersigned to any of the foregoing in connection with this transaction. 

11. Notice. All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified maif, return receipt requested, to each of the 
parties hereto at their addresses set forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivefy or five (5) days 
after mailing by certified mail. 
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12. Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or 
implied, except as specifically set forth herein. No modification, waiver, 
or amendment of any of the provisions of this Agreement shall be 
effective unless in writing and signed by both parties to this Agreement. 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, 
or render invalid or unenforceable the remainder of this Agreement. 

( f )  Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or 
subsequently, as may be reasonably requested by the other in order to 
carry out the provisions and purposes of this Agreement. 

I 
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this ce day o f . - - ~ d Y ~ ~ * ~ /  , 2009, at ~ ~ Q o E ,  ~ O K R  SF 

(City) 2 &!uA (State). 

If the Investor is an INDIVIDUAL, complete the following: 
The undersigned (circle on@: &$ [is not] a citizen or resident of the United States. 

. Alfred R. Tossell 
Print Name of Individual 

Nancy F. Tossell 
Print Name of Spouse / Co-Investor 

(if Funds are to be invested in Joint Name or 
are Community Property) 

- 
Print Sooial Seourity Number of Individual 

! 

Print Social Security Number of Spouse 
or Co-Investor 

(ifhcnds are to  be Invested in Joint Name 
or are Community Proper&) 

@gnatfire of Spouse / Co-Investor 
(if Funds are to be Invested in Joint Name 

or are Community Propertyl 

Print Residential Address: Print Residential Telephone Number: 
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If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, 
trust or foreign estate (as defined in the Internal Revenue Code of 1986, as amended, 
and the treasury regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust, or Other Business Entity 

Signature of Authorized Representative 

Print Name of Authorized Representative 

Print Residential Address of Investor: 

Print Federal Tax Identification Number 

Print Jurisdiction of Entity 

Print Title of Authorized Representative 

Print Residential Telephone Number: 

ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to 
and accepted on this day of ,2009. 

5 -  

Jason Todd M 6 l e r  - President 

By: 
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EXHIBIT 1 
INVESTOR STATUS 

I 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropn‘ate category of Accredited Investors in which the undersigned is an entity). 

I. . 

A. “Nonaccredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor” as defined 
herein below; 

- Y .  - initials 

iltitials B. “Accredited Investor”. The undersigned is an Accredited 
Investor as defined below (check applicable box) : 

L 
m. Any natural person whose individual net worth, or joint net worth 

with that person’s spouse, at  the time of his purchase exceeds One Million 
($1,000,000) Dollars; 

j 0 2 .  Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most recent years, or 
joint income with that person’s spouse in excess of Three Hundred Thousand 
($300,000) Dollars in each of those years and has a reasonable expectation of reaching 
the same income level in the current year; 

, 

a3. Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance 
company as defined in Section 2(a)(13) of the Act; any investment company registered 
under the Investment Company Act of 1940 or a business development company, as 
defined in Section 2(a)(48) of that Act; any Small Business Investment Company 
licensed by the U, $, Small Business Administration under Section 301(c) or (d) of the 
Small Business Investment Act of 1958; ariy plan established and maintained by a 
state, its political subdivisions or any agency or instrumentality of a state or its 
political subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the investment 
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

07. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506 (b) (2) (ii) ; a d  

178.’ Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be ‘‘looked through” and each 
equity owner must meet the definition of an accredited investor in any of 
paragraphs 1, 2, 3, 4, 5 ,6  or 7 above and will be treated as a separate subscriber 
who must meet all suitability requirements, 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NOT BEEN REGXSTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM SUCH XUXiISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER. 

Tri-Core Companies, LLC, an Arizona Limited Liability Company, with offices 
at 8840 E, Chaparral Road, Suite 150, Scottsdale, AZ 85250 (the “Maker”), for value 
received, promises to pay to the Individual and/or legal entity designated in this Note 
as the “HOLDER,” the principal sum of $10,000.00 Dollars with a rate of return of 
sixty percent (60%) compounded annually. Interest shall be due and payable at 
maturity and based on the commencement date of the Note. The entire Principal shall 
be due and payable to the Holder no later than twenty-four (24) months from the 
Commencement Date. The principal and any interest due on said principal may be 
prepaid at the sole discretion of the Company, without a prepayment penalty or 
premium at any time. The Company reserves the right to extend the maturity for an 
additional twelve (12) months at the annual rate of return of sixty (60%) percent if for reasons 
beyond the Company’s control, such as labor strikes or shortness of building 
materials, the abovementioned maturity date cannot be met. I f  the Company elects this 
option, the maturity date would be extended up to an additional twelve months from the above 
noted maturity date, 

1, NOTES 

This Note in the principal amount of Ten Thousand ($10,000) Dollars per Note, or any 
fractional amounts, is offered for sale by the Maker, pursuant to that certain “Private 
Placement Memorandum’’ dated March 1, 2008. The Note shall be senior debt of the 
Maker and secured by the property. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (“Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

I 

i 
i 

i 
; j 

j 
i.. 

(b) The Maker shall dissolve or terminate the existence of the Maker. 
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IC) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURXTY FOR PAYMENT OF THE NOTE($) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4. COMMENCEMENT DATE OF THE NOTE 

The Commencement Date of the Note shall be the “Effective Date,” as defined in that 
certain “Subscription Agreement” attached as Exhibit A to the Private Placement 
Memorandum. 

5. STATUS OF HOLDER 

The Maker rnay treat the Holder of this Mote as the absolute owner of this Note for the 
purpose of making payments of principal or interest and for all other purposes, and 
shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing, 

6. SECURITIES ACT RJBTRICTIONS 

This Note has not been registered for sate under the Act. This Note rnay not be sold, 
offered for sale, pledged, assigned or otherwise disposed of, unless certain conditions 
are satisfied, as more fully set forth in the Subscription Agreement. 

7. ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to reasonable 
attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b] Entire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 

B3 

TR I-COO5361 



except as specifically set forth herein. No modification, waiver, or amendment 
of any of the provisions of this Note shall be effective unless in writing and 
signed by both parties to this Note, 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto 
at  their addresses set forth above (or such other address as may hereafter be 
designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Companies, LLC, 8840 E. Chaparral Road, Suite 150, 
Scottsdale, A 2  85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of 
no legal effect, 

Section Headings. 

(e) Severability, If  any provision or portion of this Note or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, or 
render invalid or unenforceable the remainder of this Note. 

(4 Applicable Law. This Note shall be deemed to have been made in the 
State of Arizona, and any and all performance hereunder, or breach thereof, 
shall be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in the State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue exclusively in 
the State of Arizona with respect to any action or proceeding brought with 
respect to this Note. 

(g) Approval. By signing below, each party respectively acknowledges that 
they have read and approved this promissory note. 

Maker: Holder: 

Txi-Core Companies, LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Jason T. Mogler- President Alfred R. Tossell 
Print Name 

d4 Hyb-7 
Signgture tk Date 

! 
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EXHIBIT C 
i 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status 
to determine whether you are an “Accredited Investor,” as defined under applicable federal and 
state securities laws, and otherwise meet the suitability criteria established by the Company for 
purchasing Notes, This questionnaire is not an oner to sell securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in 
the Notes. 

Please answer all questions completely and execute fhe slgnature page 

’ *  A. Personal 

County: 

- 
4. Where are you registered to vote (County & State)? h?& /wm4-. A b  z - w l &  

5. Your driver’s license is issued by the following state: I&J& 

6, Other Residences or Contacts: Please idenfify any other state where you own a residence, are 
registered to vote, pay income taxes, hold a driver’s license, or have any other contacts, and describe 
your connection with such state: 

7, Please send all correspondence to: 

(1) - W’ Residential Address [as set forth in item A-Z] 

(2) _II Business Address [as set forth in ifem B-f(alJ 

I 

c1 

TRI-COO5363 



8. Date of Birth: 

9. Country of Citizenship: 

I O .  Social Security 

1 1. E-Mail Address: 

6. Occupations and Income 

1. Occupation: RBLKtL 
(a) BusinessAddress: Aa & 

(b) Business 

2. Gross income during each of the last two years exceeded: 

(1) - $25,000 (3) r /  $50,000 

(2) - $1 00,000 (4) - $200,000 
3. Joint gross income with spouse during each of the last two years exceeded $300,000. 

(1) - Yes (2) c/ No (3)- Not Applicable 

4. Estimated gross income during current year exceeds: 

J' (1) - $25,000 (3) $50,000 

(2) - $100,000 (4) - $200,000 

5. Estimated joint gross income with spouse during current year exceeds $300,000. 

(1) - Yes (2) J N O  (3)- Not Applicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

$250,000-$500,000 (1) - $50,000-$100,000 (2) - $1 00,000-$250,000 (3) - 
$500,000 -$750,000 (5) - ~$750,000-$l,000,000 (6) over $1,000,000 (4) - 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

(I) /Yes (2)- N O  

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 1- Yes ( 2 ) L N o  

E, Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% of 
your net worth at the time of sale, or joint net worth with your spouse? 

(1 )-Yes (2)- No (3) Not Applicable 

F. Consistent rnvestment Strategy 

Is this investment consistent with your overall investment strategy? 

(1) /Yes  (2)- No 

G. Prospective Investor's Representatlons 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of complying 
with all applicable securities laws as discussed above. The undersigned agrees to notify the Company 
promptly of any change in the foregoing information which may occur prior io  any purchase by the 
undersigned of securities from the Company. 

Prospective Investor{s): 

3- 
Signature ' (of sbouse or co-investor, if Durchase is to be 

Date: - y 5 f d  7 

Date: a /c/o / f 
- 

made as joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

I 

I 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to  purchase virgin beachfront land on the Gulf 
of California (Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between El Golfo de Santa Clara on the north 
and Puerto PePlasco (Rocky Point) on the south. This is a distance of about 80 miles and was chosen 
because of the access the new Coastal Highway has afforded this area. Prior to the new highway, this 
area was inaccessible except by rugged four-wheel-drive vehicles. The highway will make this area 
accessible by automobile for millions of visitors and buyers from the United States. 

The Company believes that there will be a major increase In demand for property in this area with the 
completion of the highway. The highway is currently over three-quarters complete and only a 15-mile 
portion of the center section remains to be completed. This section i s  scheduled for completion by the 
end of Spring 2008. 

Business Operations 
Owiiership and Employees: 
The Company is intended to be a very competitive, highly motivated company with a small number of 
select key employees. The majority of the day to day responsibilities, planning and development tasks 
will be performed by the principal/managing partners. All other tasks that cannot be performed on 
behalf of the company by principals or employees wlll be done by hired contract services, An example 
of a hired contract service would be accounting. 

Jason Todd Mogler - President and Principal 

Mr. Mogler i s  a principal partner in Tri-Core Companies LLC, Tri-Core Business Development LlC, Tri- 
Core Business Development 2 LLC, and Tri-Core Lending, Inc., as well as the President of MyCreditStore 
dba Lendersquare, inc. which has been a profitable business since 1997. 

Mr. Mogler has an impressive academic resume at  Arizona State Universlty where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderblrd American Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practlcal work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives him thorough knowledge of 
construction lending and banking operations. 

i 
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Mr, Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally, 

Vince Gibbons - Vlce-President, Principal, and Director of Development & Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project management, design build, 
construction management, shop drawing review, inspection, cost estlmates, and budget and schedule 
control. Mr. Gibbons is proficient in managing multi-disciplined teams and large projects for prlvate 
developers and public agencies, as well as smaller more detailed oriented projects, He has earned a 
reputation for being quality conscious, and for “going the extra mile” to complete projects on time and 
within budget. He has worked on a wide variety of projects in the states of Arizona, Utah, Colorado, 
Nevada, and New Mexico, and in the countries of Panama and Mexico, and is very familiar with the 
requirements and criteria of each associated governing entity. This broad experience has provided him 
with an extensive base of knowledge that allows him to develop innovative and cost effective solutions 
for a myriad of situations, 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. Tri-Core Engineering 
currently has offices in Arizona, Colorado, and Nevada and is registered in Panama. With a staff of 
highly qualified and diversified individuals and professionals, Tri-Core Engineering has the ability to offer 
i t s  clients a wide range of services and expertise. Mr. Gibbons functions as owner, president, and 
project manager of various endeavors. He and his staff are committed to ensuring that every project is 
completed to the highest level of accuracy and completeness, and that each client is provided with the 
individual attention and service they require. 

Tri-Core Engineering’s expertise encompasses: 

Agency coordination & Negotiations 
0 Assurance/Quality Control 
e Budget &Schedule Control 
e Contractor bidding and negotiations 
e Construction oversight & management 
0 Coordination of sub-consultants 
0 Design layout 

Drainage plans 
Major Roadway design 

e Master plan document creation 
e 

e Pro-forma cost estimates 

Preliminary lot layout and final plat 
design 
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Tri-Core Engineering is  known I their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

! 

b 

b 

I 

ationally and internationally fa 

E l  Rio Country Club - Mohave County, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurants, spacious clubhouse 
facilities, and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 113-acre master-planned 
residential community in Kingman, Arlzona. 

Villages at Loreto Bay, Master Planned Development - Loreto, Mexico, 

Tri-Core Engineering was the engineering firm of record for this 10,000-acre development. This 
project is in the construction stage, with over $300 million in sales. 

Colonlas de Cardenas, Master Planned Community - Panama City, Panama, 

Tri-Core Engineering was the engineering firm for the Panama Railroad Company for their 
Colonias de Cardenas development, a 2,500-acre Master Planned Community. The project is 
currently a t  the permit stage. 

Punta Delfin, Enchantment of Mexico- Sea of Cortez, Sonora, MBxico, 

Mr. Gibbons is both a partner and the engineer of record responsible for the engineering aspect 
of this development. He is  also invoived in all aspects of the development process for this high- 
end master planned community. This community consists of a 790-acre seasfde residential golf 
development and marina, as well as a five-star resort hotel. This project is in the permit stage. 

Jim Hinkeldey - Vice-Presldent and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including portfolio 
management, joint venture management, and all aspects of the mortgage banking profession for select 
regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division a t  Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey afso managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liability re-pricing demands. His concept creation resulted in a portfolio that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey's business philosophy is based on total enterprise engagement, accountability, and the 
deliverabitity of profitable projects. Mr. Hinkeldey's philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

Mr. Hinkeldey's educational background consists of a degree in Banking and Money Management from 
Adelphi University, long Island, New York. He also holds a three year specialized degree in real estate 
finance from the Mortgage Bankers of America which he received a t  Northwestern University. He 
attended numerous programs for finance, real estate, and management at New York University and 
Wharton Business School. 

The management team may be further developed and expanded with qualified and experienced 
executives, professionals and consultants, as the Company matures and grows. 

Market Knowledge and the Properly 
Knowledge of the Marketplace: 
The Principals of the Company have been active in real estate and Mexico for several years and consider 
the El Golfo/Rocky Point market one of the (if not the most) active markets in all of Mexico for 
development and potential upside investment, 

The El  Golfo area was chosen for the Company's purchases due to its potential appreciation. Some of 
the driving factors that influenced this decision were: 

The new Coastal Highway; 

Its close proximity to the United States markets (one hour drive from the Border of USjMexico); 

Its location on a beautiful, pristine, major body of water; 

The quallty of the sand beaches ; 

The scenic mountain views of the Baja Peninsula; 

The opening of the area by the construction of the Coastal Highway from the US/Mexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

The $50 million dollar international airport under constructton at  Rocky Point that will 
accommodate a l l  types of passenger planes. The first runway is completed and the balance is to 
be completed by 2008. 

! 
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Due to  topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet. The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots wilt be on the beach -affording wonderful views 
for miles in each direction and easy water and beach access. The development will provide all the 
amenities associated wlth a destination development, 

Business Goals 
In early 2008, we will be contracting for the necessary survey, topographical map, and environmental 
studies required for the permitting stage. In addition, we will proceed with the concession for the 
“Federal Zone” so that we may have exclusive use of the 20 meters adjacent to the “high water mark” 
that is currently controlled by the Mexican Government. This is an important concession and we are 
proceeding forward. 

After preliminary discussions with utility suppliers, it is the Company‘s belief that the use of self- 
contained utilities are in the best interest of the development. Permits for these utilities will be sought 
from the municipality of San Luis (the governing entity), in conjunction with our partners. 

During the early part of 2008, the Company‘s primary focus will be on the preparation of the site plan, 
al l  required studies, and the gathering of bids for utilities. It is anticipated that by mid-2008, we will be 
finalizing the preliminary plans in accordance with site reports. 

Once the final layout has been concluded, talks with local developers, investors, and realtors in Mexico 
and the UnIted States will commence. It is the intention that the Company wilt be in a position to move 
quickly and efficiently to either sell individual lots or sell the development. The Company foresees the 
actual sale of the parcels occurring in mid-year 2009. 

To ensure further success, the Company will continue to focus on the development of strong 
relationships with key property professionals (realtors, agents, financial institutions, law firms, building 
contractors and suppliers, etc.). While we presently enjoy a good working relationship with several 
governmental agencies, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 
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El Golfo /Rocky Point - General Economic and Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and continues 
southerly to the Sea of Cortez, Along its entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destlnation for 
“Snowbirds” in the winter- creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to Rocky Point has been about four-plus hours from Phoenlx, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise condominium units built in 
the Sandy Beach neighborhood of Rocky Point within the past few years. These are well-designed and 
constructed developments with many beachfront amenities. These units have generally sold for 
$300,000 to over $1,500,000, primarily to US, residents. 

E l  Golfo is about 25 miles east of Rocky Point. The El Golfo area is near the northern end of the Sea of 
Cortez and is well protected from adverse weather. Consequently, the waters are generally calm. El  
Golfo is a plcturesque fishing village with long, wide, sandy beaches. The fishermen launch their boats 
from the sandy beaches directly to the water. There is a t  present one paved road that ends at El  Golfo. 

The new Coastal Highway will make the drive between El Golfo and Rocky Point less than 30 minutes. 
Accordingly, this whole area between Rocky Point and El Golfo is poised to undergo extensive real estate 
development. In anticipation of this future growth, a new major border crossing facility is planned for 
San Luis to help relieve congestion a t  the present in-town facility, The number of inspection lanes will 
increase from five to slxteen, and will consequently decrease the time for crossing the border. 

For the first time, large US. markets from California, Nevada, and Western Arizona will be within a 
reasonable driving distance, As an example, the Southern California market will have its driving time 
reduced from approximately eight hours to just around four hours. There are many resort areas of 
Mexico with extensive development taking place, however, there are only limited areas on the calm 
waters of the Sea of Corter that have good driving access from the United States. 

The new highway is the driving force that has dramatically changed access to this area. It is the 
Company‘s belief that since prime oceanfront land in this area’s acreage is limited, the demand for this 
property will be strong. This belief is further strengthened by its aggressive promotion of Relaxante to 
the new markets of California, Nevada, and Western Arizona. 
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Pro - 
Parcl 

Pro Forma F”--------l - ~6 .75  acre (10.84 Ha,) 

Sale Project to a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer 

Total Revenue 

Flnder’s Fee 

Totat Net Revenue 

4% 

$14,200,000 

$141200,000 

EXPENSES 
ON-SITE WORK 

Mass Excavation / Ff11& Grading 

Gated Entryway 

Perimeter Wall 

rotal Onsite Work 

50FT COSTS - GENERAL, 
90MINISTRATIVE & LEGAL 
4dministrative (Taxes, Permits & Llcensing) 

VATAWA Bond 

-egal 

rotal General Expenses 

SENERAL PROJECT EXPENSES 

’rofect Master Plan 

3ngineering 

3oundary and Topographic Survey 

Concept Approval, Zoning, Environmental 

rota1 General Project Expenses 

rOTAL EXPENSES 

'reject Contingency 

Wncipal and Interest 

rotal Expenses, Contlngency, and 
nterest 

$200,000 

225,000 

$100,000 

$3251000 

$50,000 

$Z00,000 

$100,000 

$3501000 

$8o,ooo 

$50,000 

$20,000 

$130,000 

$280,000 

Vet Income $1,061,500 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 
Vertlcal on Condos, Vertical on Villas 

March 2008 TOTALS 

#of Units Unit PricejCost / Unit Total 
Size S.F. Sales/Cost 

UNITS 

Condo Tower Unlts 

Ocean View Villas 

REVENUE 

Condo Tower Units 

Ocean View Villas 

INFRASTUCTURE TAKE-OUTS 

NATAWA ($3ok x 178 Unlts) 

SALES COMMISSIONS 

Sales Commissions 

Total Sales Commissions 

6% 

Total Net Revenue $80,576,000 

$14,200,000 

I 
PROJECT ACQUlSlTfON 

AMENITIES CONSTRUCTION 

Landscape and Irrigation System 

Grading 

Beach Club 

18- Hole Putting Course 

Construction Office 

Total Amenities 

$8OJO0O 

$1,000,000 

$500,000 

$215,000 

$1,890,000 

$95Jooo 
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Verttcal (Continued) I #of Units Unit I Total 
~ I S.F. 

Condo Tower Units 

Constructfon 140 

Architectural (4% of construction costs) 

Total Condominiums 

Ocean Vlew Villas 

Construction 38 
Architectural (4% of construction costs) 

Total Ocean View Villas 

SOFT COSTS - GENERAL, ADMlNlSTRATiVE & LEGAL 

Admlnlstratlve (Taxes, Permits & 
Licensing) 
Accounting 

Legal 

Total General Expenses 

MARKETING 

Initial Launch 

Marketing(% of gross sales) 

Total Marketing 

GENERAL PROJECT EXPENSES 

Construction Camp 

Temporary Utilities (Power, Sewer Water) 

Bunk House (4 people per room) 50 

Mess Hall 

Medical Operating Cost ($5,oooper month) 

Security (Temporary) 

Gatehouse 

Employee Housing 

Offsite (Scottsdale 3,00osf, @ $3 sf 4 yrs) 

Offsite (San Dlego z,ooosf, @ $3 sf 4yrs) 

Offsite (Rocky Polnt 2,00osf, @ $3 sf 4 yrs) 

Temporary Sa[es Office 

Sales Off ice 

Job Supervision & Coordination 

Total General Project Expenses 

TOTAl EXPENSES 

1,500 i i o  

4.0% 

2,500 125 

4.0% 

5% 

200 $40 

$23,100,000 

$9241000 

$24,024,000 

$107,500 

$400,000 

$240,000 

$150,000 

$800,000 

f431ooo 

$301000 

f423iooo 
$288,000 

$288,000 

$12,900 

$431000 

$1 0 0,000 

$2,9251400 

$61,771,900 
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Net Income 414,275,505 

Cumulative 15.6% 

i 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 

Funding expands to support three main Infrastructure projects 

(h ttp://de fren te. p uer to-penasco. com/editions/452/003. h tml) 

Press Bulletin 
issue #452 

With a projected investment of 400 million pesos ("$36.8M USD) the Director of Public Works is 
planning to continue during 2008 the integral project of city paving and electrification and water supply 
to the new neighborhoods - as well as enlarge the city's dralnage network to improve the city's image. 

Marco David Rangel Lopez, director of the afore mentioned office, said that it cannot be doubted that 
among the priorities of Mayor Heriberto Renteria Sanchez is the unprecedented Paving Works Project, 
for which he is obtaining a package of Federal Government resources around 100 million pesos ("$9.2M 
USD). 

Rangel Lopez said that they want to continue with the pavement work on another 20 avenues and 
boulevards, covering a surface of more than 700 thousand square meters, in addition to the package of 
streets repalred during this past year. If this project is accomplished in full, the percentage of paved 
streets in our city will rise from 18% to 40%. 

Moreover within the projects for 2008, the Director of Public Works mentioned that they will include 
the Installation of the drainage network for the northwest sector of the city with and investment close 

to 60 million pesos ("$5.5M USD). 

A t  the same time they will work on the construction and rnalntenance of 
sidewalks at the main boulevards and avenues, not forgetting the purpose 
of improving the image of the old harbor sector where financial resources 
are designated for around 90 million pesos of improvements ("$8.3M 
USD) according with the executive plan approved by the city council. 

To continue with the electrification in the New Pefiasco and San Rafael 
neighborhoods, It Is an investment of at least IS million pesos ("$1.38M USD) is designated for 2008, 
and it is also planned to attend to the delayed work on the water supply and they will also program to 
provide basic services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tile roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have'a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments -and in some cases with assistance from credit entities. 

CANACO Reports A Good 2007, Optimistic Forecast For 2008 

Border Governor's Conference, Tourism, Development All 6ade Well For Pefiasco In 2008, Says 
CANACO 

(h t tp://de fren te. puer to-pen CISCO. com/editions/45l/U02. h tml) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last month of the year suffered a significant decrease in many commercial areas, 
CANACO (Camara Naclonal de Comercio de la Ciudad de Mexico - Mexico's System of Local Chambers of 
Commerce and Development) managed to close out a good year according to its director Arturo 
Rodriguez Rico. CANACO met their goals and more, as evidenced by the meeting of the border state 
governors, which was seen as a huge success. 

Arturo Rodriguez Rico, President of the National Chamber of Commerce (CANACO) said that despite the 
economic recession suffered by the US, many associates of CANACO with business interests are closing 
out the year very well. That is  due the fact that December is the month with the biggest increase in 
sales. 

"It was a posltive year for the growth and development of the economy of Puerto Pei'iasco; we were the 
hosts of the most important event in the history of thls port, the meeting of the border state governors. 
It was a huge success and received publicity worldwide, publicity that would have cost the Chamber of 
Commerce millions of pesos but was completely free. Its results will hopefully be noticeable in 2008 and 
2009," he said. 

The president of CANACO said that many State Programs came to Puerto Pefiasco and accomplished 
important improvements. Authorities from SEOESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto PeAasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 
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"There are many projects in Puerto Peflasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

"Puerto Peiiasco depends on tourism, and wjth the opening of the new international airport and with 
the improvements at the border crossings, CANACO is  expecting an economic boom to take place. In 
past years and in 2007 we expected tourism mainly from Arizona. But with the new infrastructure next 
year we expect tourists from California and Colorado, as well as people that will come by air on new 
commercial flights. So we are expecting a sudden increase to the economy since Puerto Pefiasco is  an 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the last months of the year were economically 
weak, but that the economy typically comes back to normality beginning with the flrst trimester of the 
year. Afew US. holidays are coming up that brings surges of tourlsts who prefer to come to Puerto 
Peflasco for their vacations. He also commented that the 'snowbirds'- the seasonal visitors from 
outside the Southwest regions - are starting to arrive to this port early this year, and with them the 
associates of CANACO will benefit. I 

I To finalize, Arturo Rodriguez Rico said that there are more than 300 members associated with CANACO, 
and that next year they will look for more members to join the Chamber to help strengthen and create 
newer and better programs. 

Peiiasco Maintains Strong Flow Of Tourism 
Real Estate Crisls Believed to Have Aiready Hit Bottom 

(http:/'www. visitrockypoint.~om/?p=2900) 

Desplte the undeniable a negative effects of the economic downturn in the United States, Which has 
already hit bottom, throughout 2007 Puerto Peiiasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavtovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end ofthe year, foreign tourism had Increased by nearly ll%, 
topping out at 1,700,000 visitors, 80% of these from Arizona. Likewise, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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i The tourism official remarked that although there remain many challenges to address, the city’s 
potential continues to be posltive and the area i s  sti l l  the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Salido Pavlovich stated that in 2008 they will have to generate concrete solutions In the areas of 
housing, potable water and others of basic infrastructures brought on by the same “boom“ in tourism. 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on Pefiasco. However, he stated, this is something that has already hit bottom and now phase of 
recuperation can be expected. 

He believes that by mid-2008 the economic crisis will have passed, and added that till now this has not 
caused the withdrawal of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of Tourism remarked that, despite 
everything, the annual average for Puerto PeFiasco has been favorable. He added that though there was 
a slowdown in investment, the flow of tourism did not drop; to the contrary, this remained at high 
levels. 

He reiterated that the crisis has already hit bottom and period of recuperation has begun. He expects 
that this will positively impact the city as the shining northwestern part of the country in the area of 
tourism. 

I 

OWNING REAL ESTATE I N  ROCIW POlNT 
From the ”Real Estate Guide Rocky Point”, January 2008 

(h ttp://ww w. a trockypoin t. com/article- o wning-reaLes tate- in-rocky-point) 

“Real estate in Rocky Point has been a flourishing business for the past ten years...’’ 

Imagine the joys of a winter home that makes you money whenever you are not staying in it. This kind 
of place would be beautiful to visit, comfortable and easy to live In, and ready for you whenever you 
want because it would be yours. A timeshare cannot offer you all of that no matter how desirable the 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everythlng you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can, 

Rocky Point, also known as Puerto Pefiasco, is one of the most incredible real estate locations in Mexico. 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to enjoy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point's idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typical 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally s i t  empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

, 
Real estate in Rocky Point has been a flourishing business for the past ten years because of the high 
profitability and constantly increasing prices of the local properties, Even just a couple of years of 
property ownership could translate into big money for interested investors, and getting a great vacation 
home that pays for itself is no small benefit either. You may become so enamored with your property in 
Rocky Point that you will not be willing to sell it! Current market conditions are definitely in favor of 
those who want to  purchase, so do your research, hire a certified agent to guide you through the 
process and start looking at potential ocean side properties. 

I 

Owning real estate in this lovely tourist destination means living in the lap of luxury. The beautiful and 
luxurious condominiurn projects and other properties in this city are made for the comfort and delight 
of their residents, even short term residents like yourself. Glance out the window of your condo and 
watch the dolphins and play in the tranquil waters of the Sea of Cottez. Enjoy sunshine on the beach or 
adventures beneath the waves, and fall in love with this incredible location. Your investment property 
may be just waiting for you in sunny Mexico and now is the time to make the smart move that you have 
been dreaming of. Take advantage of current market conditions, and invest now! 

Investing in a condominium in Rocky Point could be a smart investment choice for those who are looking 
to  invest in Mexico. You will have a vacation home to enjoy only 60 miles south of the US border, and 
be able to enjoy the beautiful Sea of Cortez on your future vacations. Potentially you could be able to 
resell the condo for a great profit in a few years, if you don't decide to retire to Mexico entirely. With all 
of these incredible benefits, what could be better? 
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IMPORTANT NOTICES 

. This Confidential Private Placement Offering Memorandum (“Memorandum”) is 
submitted to you on a confidential basis solely for the purpose of evaluating the 
specific transaction described herein. This information shall not be 
photocopied. reproduced. or distributed to others without the prior written 
consent of Tri-Core Companies. LLC (“Company“) . If the recipient determines 
not to purchase any of the Notes offered hereby. it will promptly return all 
material received in connection herewith without retaining any copies . 
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DISCLAIMERS 

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE 
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR 
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY 
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF 
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH 
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D 
OF THE SECURITIES ACT OF 1933, A S  AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, 
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME 
SUCH RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO 
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH 
A VIEW TOWARD THE TRANSFER, RESALE, EXCHANGE OR FURTHER 
DISTRIBUTION THEREOF. THERE WILL BE NO PUBLIC MARKET FOR THE 
NOTES ISSUED PURSUANT TO THIS OFFERING MEMORANDUM, THE 
RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE SECURITIES 
LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS 
OF THIS INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE 
AN INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER 
ALL THE CIRCUMSTANCES AS DESCHBED IN THE; ATTACHED OFFERING 
MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT 
SUCH INFORMATION AS IS CONTAINED OR REFERENCED IN THIS 
MEMORANDUM. ONLY INFORMATION OR REPRESENTATIONS CONTAINED 
OR REFERENCED HEREIN MAY BE RELIED UPON AS HAVING BEEN MADE 
BY THE COMPANY. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS 
CONCERNING THE TERMS AND CONDITIONS OF THIS PRIVATE OFFERING 
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR 
DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED HEFSIN 
SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS 
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER 
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY 
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON 
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE 
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS 
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN 
THAT THE COMPANY'S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED 
RESULTS. 

I 
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2. 

SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE 
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE 
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO 
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007 as 
an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

The Securities offered are Four Hundred and Fifty (450) Notes issued by the 
Company at  Ten Thousand ($10,000) Dollars per Note, payable in cash at the 
time of subscription (see “Exhibit “B” for copy of Promissory Note). The 
minimum purchase is one (1) Note. The Notes have an annual rate of return of 
sixty (60%) percent interest, compounded annually. The return will be paid at 
maturity, with a maturity date of twenty-four (24) months from the 
Commencement Date of each Note. The Company reserves the right to extend the 
maturity for an additional twelve (12) months at the annual rate of return of sixty (60%) 
percent if for reasons beyond the Company’s control, such as labor strikes or 
shortness of building materials, the abovementioned maturity date cannot be 
met. If the Company elects this option, the maturity date would be extended up to an 
additional twelve months from the above noted maturity date. 

None of the Notes are convertible to Membership Units, or other type of equity, 
in the Company. This offering will commence on March 1, 2008, and will 
terminate no later than February 28, 2009, unless extended by the Company 
(see “TERMS OF THE OFFERING”). 

The gross proceeds of the offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The use of the proceeds is to 
purchase and develop a water front parcel in San Luis f io  Colorado, Sonora, 
Mexico as described herein (see “USE OF PROCEEDSJ). 

THE COMPANY 

Tri-Core Companies, LLC (the “Company”) was formed on August 29, 2007, as 
an Arizona Limited Liability Company, At the date of this offering, One 
Thousand (1,000) of the Company’s Membership Units were authorized and 
Nine Hundred (900) Membership Units are issued, and outstanding. The 
Company is in the business of construction management, land acquisition, and 
development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, 
and development, specializing in beach front properties along the coast of the 
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upper Sonoran coastline in Sonora, Mexico. 
PLAN, 

SEE “EXHIBIT D - BUSINESS 

I I 

2.2 BUSINESS PLAN 

! 

Tri-Core Companies’ Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth 
in the Business Plan, including several forward looking statements. Each 
prospective investor should carefully review the Business Plan before 
purchasing Notes. Management makes no representations as to the accuracy 
or achievability of the underlying assumptions and projected results contained 
herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent upon the services and expertise of 
existing management. At the present time, three individuals are actively 
involved in the management of the Company: 

Jason Todd Mogler - President and Principal 

Mr. Mogler is a principal partner in Tri-Core Companies LLC, Tri-Core Business 
Development LLC, Tri-Core Business Development 2 LLC, and Tri-Core 
Lending, Inc., as well as the President of MyCreditStore dba Lendersquare, Inc. 
which has been a profitable business since 1997. 

Mr, Mogler has an impressive academic resume at Arizona State University 
where he holds a Bachelor of Science degree with a major in marketing and a 
minor in psychology. His master studies with Thunderbird American Graduate 
School of International Management give him an international understanding of 
business strategies and marketing position. His practical work experience as 
the Director of Construction Lending for the Royal Bank of Canada gives him 
thorough knowledge of construction lending and banking operations. 

Mr. Mogler has a very long reputation for honest business practices and fair 
dealings with all people both personally and professionally, 

Vince Gibbons - Vice-president, Principal, and Director of Development & 
Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, 
feasibility studies, design and contract document preparation for private 
development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects. Additional professional skills include total project 
management, design build, construction management, shop drawing review, 
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inspection, cost estimates, and budget and schedule control. Mr, Gibbons is 
proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented 
projects. He has earned a reputation for being quality conscious, and for “going 
the extra mile” to complete projects on time and within budget, He has worked 
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada, 
and New Mexico, and in the countries of Panama and Mexico, and is very 
familiar with the requirements and criteria of each associated governing entity. 
This broad experience has provided him with an extensive base of knowledge 
that allows him to develop innovative and cost effective solutions for a myriad of 
situations. 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. 
Tri-Core Engineering currently has offices in Arizona, Colorado, and Nevada 
and is registered in Panama. With a staff of highly qualified and diversified 
individuals and professionals, Tri-Core Engineering has the ability to offer its 
clients a wide range of services and expertise, Mr. Gibbons functions as owner, 
president, and project manager of various endeavors. He and his staff are 
committed to ensuring that every project is completed to the highest level of 
accuracy and completeness, and that each client is provided with the individual 
attention and service they require. 

Tri-Core Engineering’s expertise encompasses: 

0 

0 

0 

0 

e 

0 

b 

e 

a 

0 

0 

Agency coordination & Negotiations 
Assurance/ Quality Control 
Budget & Schedule Control 
Contractor bidding and negotiations 
Construction oversight & management 
Coordination of sub-consultants 
Design layout 
Drainage plans 
Major Roadway design 
Master plan document creation 
Preliminary lot layout and final plat design 
Pro-forma cost estimates 

I 

I 
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Tri-Core Engineering is known nationally and internationally for their civil 
engineering expertise, as well as their diversity of work on master planned 
communities. Samplings of their national and international projects include 
the following: 

* El Rio Country Club - Mohave County, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 640-acre 
master-planned residential golf community in Mohave County, Arizona. 
This community consists of an  18-hole championship golf course, gated 
entrances, commercial areas, restaurants, spacious clubhouse facilities, 
and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 
Tri-Core Engineering was the engineering firm of record for this 113-acre 
master-planned residential community in Kingman, Arizona, 

Villages at Loreto Bay, Master Planned Development - Lareto, 
Mexico. 
Tri-Core Engineering was the engineering firm of record for this 10,000- 
acre development. This project is in the construction stage, with over 
$300 million in sales. 

Colonias de Cardenas, Master Planned Community - Panama City, 
Panama. 
Tri-Core Engineering was the engineering firm for the Panama Railroad 
Company for their Colonias de Cardenas development, a 2,500-acre 
Master Planned Community. The project is currently at the permit stage. 

0 Punta Delfln, Enchantment of M6xico - Sea of Cortez, Sonora, 
M6xico. 
Mr. Gibbons is both a partner and the engineer of record responsible for 
the engineering aspect of this development. He is also involved in all 
aspects of the development process for this high-end master planned 
community. This community consists of a 790-acre seaside residential 
golf development and marina, as well as a five-star resort hotel. This 
project is in the permit stage, 

Jim Hinkelde y - Vice-president and Principal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience 
including portfolio management, joint venture management, and all aspects of 
the mortgage banking profession for select regional New York banks. 

Mr,  Hinkeldey headed the Joint Venture division at Richmond Hill Savings 
Bank in New York. He was responsible for land acquisition through project 
conclusion which included the delivery of completed developments in a timely 
and cost efficient, profitable manner. 
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Mr, Hinkeldey also managed a mortgaged backed portfolio, He successfully 
rearranged the structure of the portfolio to meet asset/liability re-pricing 
demands. His concept creation resulted in a portfolio that meet re-pricing 
sensitivity models while delivering positive bottom line results, 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, 
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s 
philosophy is that the client and his investment or requirements come first and 
are paramount to each success. 

Mr. Hinkeldey’s educational background consists of a degree in Banking and 
Money Management from Adelphi University, Long Island, New York. He also 
holds a three year specialized degree in real estate finance from the Mortgage 
Bankers of America which he received at Northwestern University. He attended 
numerous programs for finance, real estate, and management at New York 
University and Wharton Business School, 

The management team may be further developed and expanded with qualified 
and experienced executives, professionals and consultants, as the Company 
matures and grows. 

4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Four Hundred and 
Fifty (450) Notes a t  Ten Thousand ($lO,OOO] Dollars per Note, for a maximum of 
Four Million Five Hundred Thousand ($4,500,000) Dollars to a select group of 
Investors who satisfy the Investor Suitability Requirements (see “INVESTOR 
SUITABILITY REQUIREMENTS”). The Company has the authority to sell 
fractional Notes at its sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT 

The Company has established 8tl Investment Holding Account with Wells Fargo 
Bank into which the offering proceeds will be placed. No minimum offering 
amount has been established before proceeds can be released from the holding 
account and utilized by the Company. 

4.3 NONTRANSFERABILITY OF NOTES 

The Notes have not been registered with the Securities and Exchange 
Commission under the Securities Act of 1933, as amended (the “Securities 
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule 
506 of Regulation D of the Securities Act, as amended, and rules and 
regulations hereunder. The Notes have not been registered under the securities 
laws of any state and will be offered pursuant to an exemption from registration 
in each state. A purchaser may transfer or dispose of the Note only if such 
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Notes are subsequently registered under the Securities Act, or if an exemption 
from registration is available, and pursuant to an opinion of counsel acceptable 
to the Company and its counsel to the effect that the Notes may be transferred 
without violation of the registration requirements of the Securities Act or any 
other securities laws. 

4.4 CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit 
C )  are submitted by the investing Subscriber or his/her Investor 
Representatives and are received and accepted by the Company. The 
Subscription Agreement as submitted by an investing Subscriber or his/her 
Investor Representatives shall be binding once the Company signs the 
Subscription Agreement, Note and the funds delivered by the potential Investor 
to the Company with the Subscription Agreement has been cleared by the 
financial institution in which they are deposited by the Company. The Notes 
will be delivered to qualified Investors upon acceptance of their subscriptions. 
All funds collected from investing Subscribers will be deposited in a designated 
account under the control of the Company, Investors subscribing to the Notes 
may not withdraw or revoke their subscriptions at any time prior to acceptance 
by the Company, except as provided by certain state laws, or if more than thirty 
(30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor’s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be 
used only for the purpose set forth in this Private Offering Memorandum (see 
“USE OF PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under 
any of the following conditions: 

1. 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering, 

6, PLAN OF DISTRIBUTION 

5.1 OFFERING OF NOTES 

The Notes will be offered to prospective lenders by Officers and Directors of the 
Company and qualified licensed personnel, pursuant to State and Federal 
security rules and regulations. This Offering is made solely through this Private 
Placement Memorandum and without any form of general solicitation or 
advertising. The Company and its Officers and Directors or other authorized 
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personnel will use their best efforts during the Offering period to find eligible 
Investors who desire to subscribe to the Notes in the Company. These Notes 
are offered on a “best efforts” basis, and there is no assurance that any or all of 
the Notes will be closed, The Company has the authorization to offer fractional 
.Notes at its sole discretion. The Offering period will begin as of the date of this 
private Offering Memorandum and will close upon the happening of such 
occurrences as defined herein (see “TERMS OF THE OFFERING”), 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under 
other applicable federal and state security laws. 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Four Hundred and Fifty (450) Notes of the Company to 
potential investors at Ten Thousand ($10,000) Dollars per Note, payable in cash 
at the time of the subscription. The minimum purchase is one (1) note. The 
Notes will have an annual rate of return of sixty (60%) percent interest, 
compounded annually, with a maturity date of twenty-four (24) months from 
the Commencement Date of each Note. All principal shall be paid at maturity 
(24 months). Interest shall be paid at maturity (24 months). The principal 
and  any interest due on said principal may be prepaid, at the sole discretion of 
the Company, without a prepayment penalty at any time. The Company reserves 
the right to extend the maturity for an additional twelve (12) months at the annual rate of 
return of sixty (60%) percent if for reasons beyond the Company’s control, such as 
labor strikes or shortness of building materials, the abovementioned maturity 
date can not be met. If the Company elects this option, the maturity date would be 
extended up to an additional twelve months from the above noted maturity date. The 
Notes offered pursuant to this Private Placement Memorandum will be secured 
by the property. 

The Notes will be issued in the form attached hereto and incorporated herein by 
reference as though set forth in full herein as Exhibit B. 

6.2 SEICWRITY FOR PAYMENT OF THE NOTES 

The Notes being offered by the Company in this Private Placement Offering are 
secured by the land Tri-Core Companies LLC purchases, Tri-Core Companies 
LLC will establish an administration account which will hold the title to the 
property until all note holders will be paid in full, 
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6.3 REPORTS TO NOTEHOLDERS 

1 Proceeds From the Sale of Notes 

I 

Amount Proceeds 
$4,500,000 100.0 0% 

The Company will furnish annual un-audited reports to its Note holders ninety 
(90) days after its fiscal year. The Company may issue other interim reports to 
its Note holders as it deems appropriate. The Company's fiscal year ends on 
December 3 1st of each year. 

7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Four Million Five 
Hundred Thousand ($4,500,000) Dollars. The table below sets forth the use of 
proceeds for both the maximum and minimum offering amounts, 

Sources 

Maximum I Percent of 1 

Application of Proceeds 

Footnotes: 

( I )  btcludes estimated mernorandum prepnmtion, filing, printing, legul, accounting and other fees arid 
expenses related to the Offeritig. 

(2) This Onering is being sold bz/ the oJicers and directors of the Company, who will not receive any 
cornpensation for their eflorts. No sales fees or commissions wilt be paid to such officers or direcfors. Notes 
may be sold by registered brokers or dealers who are members of the NASD and who enter info a 
Participating Dealer Agreement with #he Company. Such brokers or dealers may receive comm'ssiorls up to 
terapercerif (10%) of the price of the Notes sold. 

(3) includes Scotfsdale and Mexico oflces; legal and accounting fees. 

(4) No minimum has beer1 set for this offering. 

(5) Amourit due to %'-Core Business Development, LLC for inter-company transfer of title to W-Core 
Companies, LLC. 
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8, CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and 
as adjusted to reflect, the issuance and sale of the maximum of Four Hundred 
and Fifty (450) Notes or Four Million Five Hundred Thousand ($4,500,000) 
Dollars, 

AS ADJUSTED AFTER THE 
08/29/07 OFFERING 

I 

Notes $4,500.00Q 

Membership Units $100 
$.01 par value, 1,000 Units 
authorized, 1000 Units issued and 
outstanding 

$100 

Net Shareholders’ Equity $100 $100 

TOTAL CAPITALIZATION $100 $4.500.100 

9 ,  
AND RESULTS OF OPERATIONS 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION 

The Company is a development stage company and has not yet commenced its 
principal operations. 

9.2 LIQUIDITY AND CAPXTAL RESOURCES 

The Company’s liquidity and capital resources are dependent on its ability to 
raise sufficient capital to pay for the purchase price of the Promissory Notes. 

10, CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

mi-Core Companies, LLC is a privately held Arizona Limited Liability 
Company, incorporated on August 29,2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Four Million 
Five Hundred Thousand ($4,500,000) Dollars of Notes to selected investors, 
effective on March 1, 2008. 

I i 

I 
11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF 
THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors of the Company are accountable to the 
Company as fiduciaries and such Principals, Officers and Directors are required 
to exercise good faith and integrity in managing the Company’s affairs and 
policies, Each Note Holder of the Company, or their duly authorized 
representative, may inspect the books and records of the Company at  any time 
during normal business hours. A Note Holder may be able to bring an action 
on behalf of himself in the event the Note Holder has suffered losses in 
connection with the purchase or sale of the Not+) in the Company, due to a 
breach of fiduciary duty by an Officer or Director of the Company, in connection 
with such sale or purchase, including the misrepresentation or misapplication 
by any such Officer or Director of the proceeds from the sale of these Notes, and 
may be able to recover such losses from the Company, 

11.2 INDEMNIFICATION 

Indemnification is permitted by the Company to directors, officers, or 
controlling persons pursuant to Arizona law. Indemnification includes 
expenses, such as attorneys’ fees and, in certain circumstances, judgments, 
fines and settlement amounts actually paid or incurred in connection with 
actual or threatened actions, suits or proceedings involving such person and 
arising from their relationship with the Company, except in certain 
circumstances where a person is adjudged to be guilty of gross negligence or 
willful misconduct, unless a court of competent jurisdiction determines that 
such indemnification is fair and reasonable under the circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, 
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 
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, 12.1 FORMATION OF THE COMPANY 

The Company was formed on August 29, 2007. It is therefore subject to dl the 
risks inherent in the creation of a new Company, Unforeseen expenses, 
complications, and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Company will own one hundred percent 
(100%) of the issued and outstanding Membership Units. Such ownership will 
enable the Company to continue to elect all the Managers and to control the 
Company’$ policies and affairs. The Note Holders will not have any voting 
rights in the Company. 

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT 

All decisions with respect to the management of the Company will be made 
exclusively by the Principal Managers of the LLC. The Note Holders do not have 
the right or power to take part in the management of the Company. 
Accordingly, no person should purchase a Note unless he is willing to entrust 
all aspects of the management of the Company to existing Management. 

12.4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential investors 
should recognize the nature of their investment in the offering. It is not 
expected that there will be a public market for the Notes because there will be 
only a limited number of investors and restrictions of the transferability of 
Notes, The Notes have not been registered under the Securities Act of 1933, as 
amended, or qualified or registered under the securities laws of any state and, 
therefore, the Notes cannot be resold unless they are subsequently so registered 
or qualified or an exemption from such registration is available, The offering 
also contains restrictions on the transferability of the Notes. Accordingly, 
purchasers of Notes will be required to hold such Notes to maturity unless 
otherwise approved by the Company. The Company does not intend to register 
the Notes under the Securities Act of 1933. 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to usual federal and state laws, rules and regulations . 
The Company believes it is in full compliance with any and all applicable laws, 
rules and regulations both domestically and in Mexico. 

Page 14 of 65 

TR I-COO6683 



! 

12.7 GENERAL ECONOMY 

The Company is subject to the Mexican and U.S. Economy and its effect on consumer 
confidence and spending. 

12.8 DEPENDANCY ON SUPPLIERS AND BUILDING TRADES 

Since the Company is dependent on building materials and the general building 
trades, any shortage or slowdown could affect timetables. 

13. PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Company has Nine Hundred (900) 
Membership Units issued and outstanding to Jason Todd Mogler (30%), Jim 
Hinkeldey (30%), and Vince Gibbons (30%). 

14, HOW TO INVEST 

An Investor who meets the qualifications as set forth in this Private Offering 
Memorandum may subscribe for at least the minimum purchase herein of One (1) 
Note (Ten Thousand ($10,000) Dollars) by carefully reading this entire Private 
Offering Memorandum and by then completing and signing a separately bound 
booklet. This booklet contains identical copies of the following exhibits contained in 
the Private Offering Memorandum , including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers 
and should be read in its entirety by the prospective investor prior 
to investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by Tri-Core 
Companies, LLC. 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the 
Company in the determination of the suitability of the Subscriber 
as a potential Investor. This questionnaire must be signed by the 
Investor. 

Exhibit D Tri-Core Companies, LLC Business Plan 

Copies of all the above referenced documents are included with this Private 
Placement Memorandum. For discussion of the actions of the Company upon 
receipt of a properly completed request to invest by a Subscriber, please see “TERTJIS 
OF THE OFFERING.” Such Investor should include his check made payable Tri- 
Core Companies, LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
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INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together 
with a check to the Company should be addressed to the Company as follows: Tri- 
Core Companies, LLC, 8840 E. Chaparral Road, Suite 160, Scottsdale, A 2  
85260. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 
I 

Potential Investors should have experience in making investment decisions or 
such Investors should rely on their own tax consultants or other qualified 
investment advisors in making this investment decision. 

15.2 GENERAL SUITABILITY 

Each potential Investor will be required to represent the following by execution 
of a Subscription Agreement: 

I 

1. The Investor has such knowledge and experience in financial and 
business matters and is capable of evaluating the merits and risks of an 
investment in this Offering. 

2. The Investor has the ability to bear the economic risk of this 
investment, has adequate means to provide for his, her, or its current 
needs and personal contingencies, has no need for liquidity in this 
investment and could afford the complete loss of the investment. 

3. The Investor is acquiring the Note[s) for his, her or its own account 
for investment purposes only and not with a view toward subdivision, 
resale, distribution or fractionalization thereof, or for the account of 
others, and has no present intention of selling or granting any 
participation in, or otherwise distributing, the Notefs). 

4. The Investor’s overall commitment to invest in the Note@) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by 
the Company as suitable Investors if each such Subscriber has a net worth 
sufficient to bear the risk of losing his entire investment and meets the above 
“General Suitability Standards.” 
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15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defined above, all but 
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited 
Investors” economic suitability standards as defined below: 

1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One 
Million ($1,000,000) Dollars; 

2. Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most 
recent years, or joint income with that person’s spouse in excess of Three 
Hundred Thousand ($300,000) Dollars in each of those years and has a 
reasonable expectation of reaching the same income level in the current 
Ye=; 

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and loan association or other institution as defined in Section 3(a)(S)(A) 
of the Act, whether acting in its individual or fiduciary capacity; any 
broker or dealer registered pursuant to Section 15 of the Securities 
Exchange Act of 1934; any insurance company as defined in Section 
2(a)(13) of the Act; any investment company registered under the 
Investment Company Act of 1940 or a business development company, 
as defined in Section 2(a)(48) of that Act; any Small Business Investment 
Company licensed by the U.S. Small Business Administration under 
Section 301(c) or (d) of the Small Business Investment Act of 1958; any 
plan established and maintained by a state, its political subdivisions or 
any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of 
Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defrned in Section 
3(21) of such Act, which is either a bank, savings and loan association, 
insurance company or registered investment adviser) or if the employee 
benefit plan has total assets in excess of Five Million ($5,000,000) 
Dollars if a self-directed plan, with investment decisions made solely by 
persons that are accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the 
securities offered with total assets in excess of Five Million ($5,000,000) 
Dollars; 
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6. Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or 
general partner of a general partner of that issuer; 

7. Any trust, with total assets in excess of Five Million ($5,000,000) 
Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as 
described in Rule 506(b)(2)(ii); and 

8, 
Investors. 

Any entity in which all of the equity owners are Accredited 

NOTE: Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “looked through” and - each equity owner must meet the definition of an accredited investor in any of 
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate 
subscriber who must meet all suitability requirements. 

16.6 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY 

The Investor Suitability Requirements referred to in this section represent 
minimum requirements for potential Investors. Satisfaction of these standards 
does not necessarily mean that participation in this Offering constitutes a 
suitable investment for such a potential Investor or that the potential Investors’ 
Subscription will be accepted by the Company. The Company may, in fact, 
modify such requirements as circumstances dictate, All Subscription 
Agreements submitted by potential Investors will be carefully reviewed by the 
Company to determine the suitability of the potential Investor in this Offering. 
The Company may, in its sole discretion, refuse a Subscription in this Offering 
to any potential Investor who does not meet the applicable Investor Suitability 
Requirements or who otherwise appears to be an unsuitable Investor in this 
Offering. The Company will not necessarily review or accept a Subscription 
Agreement in the sequential order in which it is received. The Company also 
has the discretion to maximize the number of Accredited Investors in this 
Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering, 

16, LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending 
or judgments entered against the Company or its Principals and, to the best 
knowledge of the Company, no legal actions are contemplated against the Company 
and/or its Principals. 
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17, ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum a r e  available for 
inspection at the office of the company during normal business hours. I t  is the 
intention of the Company that all potential Investors are given full access to such 
information for their consideration in determining whether to purchase the Notes 
being offered. Prospective Investors should contact the Company for access to 
information regarding the matters set forth or other information concerning the 
Company. Representatives of the Company will also answer all inquiries from 
potential Investors concerning the Company and any matters relating to its proposed 
operations or present activities, The Company will afford potential Investors and 
their representatives the opportunity to obtain any additional information reasonably 
necessary to verify the accuracy or the source of any representations or information 
contained in this Private Offering Memorandum. All contracts entered into by the 
Company are subject to modifications and the Company may make any changes in 
any such contracts as deemed appropriate in its best discretion. Such recent 
amendments may not be circulated to Subscribers prior to the time of closing this 
Offering. However, potential Investors and their representatives may review such 
material or make inquiry of the Company concerning any of these and any other 
matters of interest. 

18. FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and proforma financial information which may be furnished by the 
Company to prospective Investors or which are part of the Company’s business plan, 
are for illustrative purposes only and are based upon assumptions made by 
Management regarding hypothetical future events. There is no assurance that 
actual events will correspond with the assumptions or that factors beyond the 
control of the Company will not affect the assumptions and adversely affect the 
illustrative value and conclusions of any forecasts. 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise 
requires) have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective 
investor’s subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set 
forth in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC 
and with the securities or corporate commissions department of the state 
in which it sells investment securities and who may employ licensed 
agents for that purpose. 
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COMPANY. Refers to TRI-CORE COMPANIES, LLC, an Arizona Limited 
Liability Company, 

NATIONAL ASSOCUTION OF SECURITIES DEALERS, INC. INASDJ. A 
self-regulating body which licenses brokers and dealers handling 
securities offerings , reviews the terms of an offering’s underwriting 
arrangements and advertising literature and , while not a governmental 
agency, acts as a review service watchdog to make sure that its 
regulations and those of the SEC are followed for the Investor’s 
protection in offerings of securities. 

NOTES. A Ten Thousand ($10,000) Dollar investment consisting of one 
(1) Promissory Note issued by TRI-CORE COMPANIES, LLC, an Arizona 
Limited Liability Company. 

SECURITIES ACT OF 1933. A federal act regulated and enforced by the 
SEC that requires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the 
manner of the Offering is expressly exempt from such registration 
process]. 

SECURZTIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities, Such regulations 
require, among other things, the use of prescribed proxy statements 
when investors’ votes are solicited; the disclosure of management and 
large shareholders’ holding of securities; controls on the resale of such 
securities; and periodic (monthly, quarterly, annually) filing with the SEC 
of financial and disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION ISECI. An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and 
those securities which fall under its jurisdiction. The SEC also 
administers statutes to enforce disclosure requirements that were 
designed to protect investors in securities offerings. 

SUBSCRIPTION DOCUMENTS, Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the 
Note(s) to be purchased submitted by each prospective Investor to the 
Company. 

TERMINATION DATE. 
Notes are sold or February 28,2009. 

The earlier to occur of the date on which all 
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20. ACKNOWLEDGMENT 

By signing below, the undersigned acknowledges that he/she has read and 
understood this entire Private Placement Memorandum. 

i 

I 

4 4 .  w ! .  
Signature 

Ralph H. Williams 
Print N a m e  

,Z/C/Od 
Date 
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Print Name of Subscriber: RalDh H. Williams 

Amount Loaned: $ 12,000.00 

Number of Notes: 1.2 

Tri-Core Companies, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF FOUR HUNDRED AND FIFTY 
(450) SECURED PROMISSORY NOTES 

TEN THOUSAND ($10,000) DOLLARS PER NOTE 

MARCH 1,2008 

SUBSCRIPTION INSTRUCTIONS 
(Please read carefully) 
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Each subscriber for the Secured Promissory Notes, Ten Thousand ($10,000) 
Dollars per Note (the “Notes”) of Tri-Core companies, LLC, an Arizona Limited Liability 
Company (“the Company”), must complete and execute the Subscription Documents 
in accordance with the instructions set forth below. The completed documents should 
be sent to Tri-Core Companies, LLC, 8840 E, Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

Payment for the Securities should be made by check payable to the Tri-Core 
Companies LLC and enclosed with the documents as directed in Section I11 
below. 

I. These Subscription Documents contain all of the materials necessafy for you to 
purchase the Notes. This material is arranged in the following order: 

0 Subscription Agreement 
0 Promissory Note 

Confidential Prospective Purchaser’s Questionnaire 

11. All investors must complete in detail, date, initial, and sign the Subscription 
Documents where appropriate. All applicable sections must be filled in. 

111. Payment for the Notes must be made by check as provided below: 

Please make your check payable, in the appropriate 
amount, for the number of Notes purchased [at Ten 
Thousand ($lO,OOO] per Note), to Tt3-Cure Cornroanies, 
- &LC. Your check should be enclosed with your signed 
subscription documents. 

All funds received from subscribers will be placed in a 
segregated Holding Account of the Company. Once the 
minimum offering amount has been reached the funds will 
be transferred to the Company’s operating account and 
will be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS, Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

! 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Ralph H. Williams 

Amount Loaned: $ 12,000.00 

Number of Notes: 1.2 

Subscription Agreement 

To: Tri-Core Companies, LLC 
8840 E. Chaparral Road - Suite 150 
Scottsdale, A 2  85250 

Gentlemen: 

1. Subscription. The undersigned hereby subscribes for 1.2 Notes of Tri- 
Core Companies, LLC (the “Company”), an Arizona Limited Liability Company, and 
agrees to loan to the Company Ten Thousand ($10,000) Dollars per Note for an 
aggregate loan of $12,000.00 (the “Loan Amount”) upon the terms and subject to the 
conditions (a) set forth herein, and (b) described in the Confidential Private Placement 
Memorandum (“Private Placement Memorandum”) dated March 1, 2008, together with 
all exhibits thereto and materials included therewith, and all supplements, if any, 
related to this offering. The minimum loan is Ten Thousand ($10,000) Dollars, but 
the Company has the discretion to offer fractional Notes for loans less than the 
minimum. 

2. Note Offering. The Company is offering a maximum of Four Hundred 
and Fifty (450) Notes at  Ten Thousand {$lO,OOO) Dollars per Note, with no minimum 
subscription (the “Offering”). The maximum aggregate loan to the Company from this 
Offering will be Four Million Five Hundred Thousand ($4,500,000) Dollars, The 
Offering is being made to a limited number of investors pursuant to an exemption 
available under the Securities Act of 1933 (the “Act”), specifically Rule 506 
promulgated under Regulation D, and under certain other laws, including the 
securities law of certain states. 

3. Documents to Be Delivered, The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the uAgreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
The undersigned understands and agrees that he or it will not become a “Holder“ of 
th.e Note(s) and the Company shall not become a “Maker” of the Note(s) unless and 
until the Agreement and Note(s) are executed by the Company. 

!- 

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payabZe to the order of Trl-Core 
Companies, LLC in the amount indicated above. 
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6. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 
that the undersigned will be notified by the Company as promptly as practicable as to 
whether his or its subscription has been accepted or rejected, If the undersigned’s 
subscription is accepted, in whole or in part, by the Company, the Company will 
execute this Agreement and the Note(s) and return them to the undersigned. If this 
subscription is rejected by the Company, either in whole or in part, all funds, in the 
case of a rejection of the subscription in whole, or those funds representing the 
amount of the subscription not accepted by the Company, in the case of a rejection of 
the subscription in part, will be returned to the undersigned as promptly as 
practicable. If this subscription is rejected in whole by the Company, this Agreement 
shall be null, void and of no effect. The undersigned does not have the right to 
withdraw or revoke his or its subscription during the Offering period, except as 
provided by certain state laws, except that if more than thirty (30) days shall have 
passed from the date the Company received completed and executed Subscription 
Documents and the Loan Amount from the undersigned (the “Acceptance Period”), and 
the Company has not accepted the subscription during the Acceptance Period, the 
undersigned may withdraw his or its subscription at any time after the Acceptance 
Period up until such time that the Company subsequently decides, in its sole 
discretion, to accept the subscription in whole or in part. 

6, Offering Period. The Company may close in whole or in part or 
terminate this Offering under any of the following conditions: 

1. 
Four Million Five Hundred Thousand ($4,500,000) Dollars 

Upon receipt of the maximum offering subscription amount of 

2. Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or  on such later 
date not exceeding thirty (30) days thereafter to which the Company, in 
its sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note@) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and 
the Note(s) have been countersigned by the Company, and until the funds delivered by 
the undersigned to the Company with the Subscription Documents have been 
deposited in the Holding Account and have been cleared by the applicable bank of the 
Company (the “Effective Date”). Upon the Effective Date, (a) the undersigned shall 
have loaned to the Company the Loan Amount, (b) the undersigned shall become the 
Holder and the Company shall become the Maker of the Note(s) subscribed for by the 
undersigned, and (c) both the undersigned and the Company shall be bound by the 
terms of the Private Placement Memorandum and the Subscription Documents and 
any other undertakings described herein. 

8, Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 
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(i) The Company is a Limited Liability Company duly 
organized, validly existing and in good standing under the laws of 
the State of Arizona and has the requisite company power and 
authority to own, lease and operate its properties and to carry on 
its business as now being conducted; 

(ii] This Agreement constitutes the valid and binding obligation 
of the Company enforceable against the Company in accordance 
with its terms (except as such enforceability may be limited by 
applicable bankruptcy, insolvency, moratorium, reorganization or 
similar laws from time to time in effect which affect creditor’s 
rights generally and by legal and equitable limitations on the 
availability of specific performance and other equitable remedies 
under or by virtue of this Agreement). The Company has all 
requisite power and authority, corporate and other, to execute and 
deliver this Agreement and the Note(s) and to consummate the 
transactions contemplated hereby. All persons who have executed 
this Agreement and the Note(s) on behalf of the Company have 
been duly authorized to do so by alI necessary corporate action. 
Neither the execution and delivery of this Agreement and the 
Note(s) nor the consummation of the transactions contemplated 
hereby will (A) violate any provision of the Certificate of 
Incorporation or Operating Agreement of the Company, as 
currently in effect; (B) violate any judgment, order, injunction, 
decree or award against, or binding upon, the Company or the 
securities, assets, properties, operations or business of the 
Company; or (C) violate any law or regulation applicable to the 
Company or to the securities, assets, properties, operations or 
business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
those documents concerning the Company and this Offering or 
has caused his or its representative to read and examine the 
Private Placement Memorandum and Subscription Documents. 
The undersigned has relied only on the information about the 
Company contained in these documents and his or its own 
independent investigation in making his or its subscription, The 
undersigned understands that the Notes will be issued with the 
rights and subject to the conditions described in the Private 
Placement Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the terms and conditions 
of the Offering and is aware that his or its investment involves a 

I 

A6 I 

I 

TRI-COO6696 



degree of risk and the undersigned has read the section in the 
Private Placement Memorandum titled “Risk Factors.” 

(iii) The undersigned hereby specifically accepts and adopts 
each and every provision of this Agreement and acknowledges and 
agrees with each and every provision of this Agreement and, upon 
acceptance by the Company of the subscription made hereby, 
agrees to be bound by such provisions. 

(iv) 
no assurance as to the future performance of the Company. 

The undersigned acknowledges and is aware that there is 

(v) The undersigned, if an individual (A) has reached the age of 
majority in the state in which he resides and (E) is a bona fide 
resident and domiciliary (not a temporary or transient resident) of 
the state set forth below his signature on the signature page 
hereof and has no present intention of becoming a resident of any 
other state or jurisdiction. The undersigned, if a partnership, 
corporation, limited liability company, trust or other entity, was 
organized or incorporated under the laws of the jurisdiction set 
forth below the signature made on its behalf on the signature page 
hereof and has no present intention of altering the jurisdiction of 
its organization, formation or incorporation, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your 
initials next to the appropriate category in which the undersigned is 
included, and if the undersigned is an Accredited Investor, check 
the appropriate cutegoy of Accredited Investors in which the 

. undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the 
undersigned deemed advisable, 

(ix) The undersigned’s overall commitment to invest in the 
Note($), which are not readily marketable, is not disproportionate 
to his or its net worth and his or its investment in the Offering will 
not cause such overall commitment to become excessive. 
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(x) The undersigned has such knowledge and experience in 
financial and business matters that he or it is capable of 
evaluating the merits and risks of an investment in the Offering, 

(xi) The undersigned has been given a full opportunity to ask 
questions of and to receive (A) answers from the Company and its 
Managers concerning the terms and conditions of this Offering 
and the business of the Company and (B) such other information 
as he or it desired in order to evaluate an investment in the 
Offering, and all such questions have been answered to the full 
satisfaction of the undersigned. No oral or written representations 
have been made or oral or written information furnished to the 
undersigned or the undersigned's advisors in connection with the 
Offering or interests that were in any way inconsistent with this 
Subscription Agreement. The undersigned is not participating in 
the Offering as a result of or subsequent to: (1) any advertisement, 
article, notice or other communication published in any 
newspaper, magazine or similar media or broadcast over 
television, radio or the internet or (2) any seminar or meeting 
whose attendees have been invited by any general solicitation or 
general advertising, 

(xii) If the undersigned is a corporation, limited liability 
company, partnership, trust or other entity, it is authorized and 
qualified to make this loan to the Company and the person signing 
this Agreement on behalf of such entity has been duly authorized 
by such entity to do so. 

(Ai) If the undersigned is a corporation, limited liability 
company or partnership, the person signing this Agreement on its 
behalf hereby represents and warrants that the information 
contained in this Agreement completed by any shareholders of 
such corporation, members of such limited liability company or 
partners of such partnership is true and correct with respect to 
such shareholder, member or partner (and if any such 
shareholder is itself a corporation, limited liability company or 
partnership, with respect to all persons having an equity interest 
in such corporation, limited liability company or partnership, 
whether directly or indirectly) and that the person signing this 
Agreement has made due inquiry to determine the truthfulness 
and accuracy of the information contained in this Agreement. 

(xiv) The purchase of the Note@) by the undersigned has been 
duly authorized, and the execution, delivery and performance of 
this Agreement does not conflict with the undersigned's 
partnership agreement, certificate of incorporation, by-laws, 
articles of organization, operating agreement or any agreement to 
which the undersigned is a party and this Agreement is a valid 
and binding agreement enforceable against the undersigned in 
accordance with its terms. 

! 
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(xv) The undersigned hereby represents that he or it is 
subscribing for the Notes as principal or as trustee, solely for the 
account of the undersigned, for investment purposes only and not 
with a view to, or for, subdivision, resale, distribution, or 
fractionalization thereof, in whole or in part, or for the account, in 
whole or in part, of others, and, except as disclosed herein, no 
other person has a direct or indirect beneficial interest in the 
Notefs). The undersigned will hold the Note(s) as an investment 
and has no reason to anticipate any change in circumstances or 
other particular occasion or event, which would cause the 
undersigned to attempt to sell any of the Note(s). 

(mi) The undersigned acknowledges his or its understanding 
that (A] the Offering of the Note(s) by the Company has not been 
registered under the Act, as mended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note@) by 
the Company is intended to be exempt from registration pursuant 
to Section 4 (2) of the Act and the rules promulgated there under 
by the Securities and Exchange Commission, and that the 
undersigned’s Note@) cannot be sold, pledged, assigned or 
otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in 
the NoteIs) unless such Note(s) are subsequently registered under 
the Act, or an exemption from such registration is available and 
without (A) the prior written consent of the Company and (B) an 
opinion of counsel acceptable to the Company and its counsel to 
the effect that the Note(s) may be transferred without violation of 
the registration requirements of the Act or any applicable state 
securities laws, as may be amended from time to time. The 
undersigned further acknowledges that there can be no assurance 
that the Company will file any registration statement for the 
Note(s) for which the undersigned is subscribing, that such 
registration statement, if filed, will be declared effective or, if 
declared effective, that the Company will be able to keep it 
effective until the undersigned sells the Note(s) registered thereon. 

(xviii) The undersigned understands that this Agreement is 
subject to the Company’s acceptance and may be rejected by the 
Company at any time in its sole discretion in whole or any part 
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prior to issuance of the Note(s) with respect to the undersigned’s 
subscription, notwithstanding prior receipt by the undersigned of 
notice of acceptance of the undersigned’s subscription. The 
Company reserves the right to withdraw the Offering at any time. 

(xix) The undersigned acknowledges that this Agreement shall 
become binding upon the undersigned when it is countersigned by 
the Company and the undersigned is not entitled to cancel, 
terminate, or revoke this subscription before or after acceptance 
by the Company, except as otherwise provided in this Agreement. 

(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and 
accurate in all respects, and the undersigned acknowledges that 
the Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If  the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

10. Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and aMiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending against any litigation 
commenced or threatened or any claim whatsoever) arising out of or based 
upon any false representation or warranty or breach or failure by the 
undersigned to comply with any covenant or agreement made by the 
undersigned herein or in this Agreement or in any other document furnished by 
the undersigned to any of the foregoing in connection with this transaction. 

11. Notice, All notices in connection with this Agreement shall be in writing 
and personally delivered or delivered via overnight mail, with written receipt 
therefore, or sent by certified mail, return receipt requested, to each of the 
parties hereto at their addresses set  forth above (or such other address as may 
hereafter be designated by either party in writing in accordance with this 
Section 11) with a copy, in the case of notice to the Company, to Tri-Core 
Companies, LLC, at 8840 E. Chaparral Road, Suite 150, Scottsdale, A 2  85250. 
Such notice shall be effective upon personal or overnight delivery or five (5) days 
after mailing by certified mail. 

i 
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Miscellaneous. 

(a) This Agreement is not assignable by the undersigned. This 
Agreement shall be binding upon and shall inure to the benefit of the 
parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) This Agreement shall be deemed to have been made in the State of 
Arizona and any and all performance hereunder, or breach thereof, shall 
be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or 
proceeding brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or 
implied, except as specifically set forth herein. No modification, waiver, 
or amendment of any of the provisions of this Agreement shall be 
effective unless in writing and signed by both parties to this Agreement. 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any  provision or portion of this Agreement or the application 
thereof to any person or party or circumstances shall be invalid or 
unenforceable under applicable law, such event shall not affect, impair, 
or render invalid or unenforceable the remainder of this Agreement. 

(4 Each of the parties hereto shall cooperate and take such actions, 
and execute such other documents, at the execution hereof or 
subsequently, as may be reasonably requested by the other in order to 
carry out the provisions and purposes of this Agreement. 

AI 1 

TR I-COO6701 



IN  WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has 
read and approved this Subscription Agreement and agrees to be bound by this 
Agreement. 

Executed this day of -, 2008, at  

(City) B (State). 

If the Investor is an INDIVIDUAL, complete the following: 

The undersigned (circle one): [is] [is not] a citizen or resident of the United States. 

Print Name of Individual Print Name of Spouse / Co-Investor 
(Cf Funds are to be invested fn Joint Name 

or are Commwnity Property) 

Print Social Security Number of Individual Print Soclal Security Numbor of Spouse 
or Co-Investor 

(Cfhcnds are to be Invested in Joint Name 
or are Community Propertg) 

Signature of Individual Signature of Spouse / Co-Investor 
(vhrnds are to be Invested in Joint Name 

or are Community Propsrtg) 

Print Residential Address: Print Residential Telephone Number: 
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Signature of  Authorized Rsprasanhtive 

Ralph H, Williams 

Print: Federal Tax Tdentifiication Number 

Arizona, Maricopa 
Pxinf Jurisdiction of Entity 

Aooount Holder 
-~ 

Print Name of Authorized Repreaentative 

Print Residential Address of investor: 

thorlzed Representat 

Print Re9 

ACCEPTANCE 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate catego y of Accredited Investors in which the undersigned is an entity). 

A. “Nonaccredited Investor”. The undersigned does not 
meet the definition of an “Accredited Investor” as defined 
herein below; 

-4kZkL- 
initials 

initials B. “Accredited Investor”. The undersigned is an Accredited 
Investor as defined below (check applicable box): 

0 1. Any natural person whose individual net worth, or joint net worth 
with that person’s spouse, at the time of his purchase exceeds One Million 
($1,000,000) Dollars; 

a2. Any natural person who had an individual income in excess of 
Two Hundred Thousand ($200,000) Dollars in each of the two most recent years, or 
joint income with that person’s spouse in excess of Three Hundred Thousand 
($300,000) Dollars in each of those years and has a reasonable expectation of reaching 
the same income level in the current year; 

03. Any bank as defined in Section 3(a)(2) of the Act, or any savings 
and ioan association or other institution as defined in Section 3(a)(5)(A) of the Act, 
whether acting in its individual or fiduciary capacity; any broker or dealer registered 
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance 
company as defined in Section 2(a)(13) of the Act; any investment company registered 
under the Investment Company Act of 1940 or a business development company, as 
defined in Section 2(a)(48f of that Act; any Small Business Investment Company 
licensed by the U. S .  Small Business Administration under Section 301(c) or (d) of the 
Small Business Investment Act of 1958; any plan established and maintained by a 
state, its political subdivisions or any agency or instrumentality of a state or its 
political subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within the 
meaning of the Employee Retirement Income Security Act of 1974, if the investment 
decision is made by a plan fiduciary, (as defined in Section 3 (2 1) of such Act, which is 
either a bank, savings and loan association, insurance company or registered 
investment adviser) or if the employee benefit plan has total assets in excess of Five 
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made 
solely by persons that are accredited investors; 

a 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 
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0 5 ,  Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, 
not formed for the specific purpose of acquiring the securities offered with total assets 
in excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partner of the issuer of 
the securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

a7. Any trust, with total assets in excess of Five Million 
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities 
offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b)(2)(ii); and 

08.” Any entity in which all of the equity owners are Accredited 
Investors. 

NOTE Entities (a) which are formed for the purpose of investing in the 
Company, or (b) the equity owners of which have contributed additional capital 
for the purpose of investing in the Company, shall be “loaked through” and each 
equity owner must meet the definition of an accredited investor in any of 
paragraphs 1, 2, 3, 4, 5,  6 or 7 above and will be treated as a separate subscriber 
who must meet all suitability requirements, 

I 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION 
THEREOF AND HAS NUT BEEN REGXSTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT”), THIS NOTE MAY NOT BE SOLD, 
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY 
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE 
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER. 

Tri-Core Companies, LLC, an Arizona Limited Liability Company, with offices 
at 8840 E. Chaparral Road, Suite 150, Scottsdale, AZ 85250 (the “Maker”), for value 
received, promises to pay to the Individual and/or legal entity designated in this Note 
as the “HOLDER,” the principal sum of $12,000,00 Dollars With a rate of return of 
sixty percent (60%) compounded annually. Interest shall be due and payable at 
maturity and based on the commencement date of the Note. The entire Principal shall 
be due and payable to the Holder no later than twenty-four (24) months from the 
commencement Date, The principal and any interest due on said principal may be 
prepaid at the sole discretion of the Company, without a prepayment penalty or 
premium at any time. The Company reserves the right to extend the maturity for an 
additional twelve (12) months at the annual rate of return o f  sixty (60%) percent if for reasons 
beyond the Company’s control, such as labor strikes or shortness of building 
materials, the abovementioned maturity date cannot be met. If the Company elects this 
option, the matiirity date would be extended up to an additional twelve months from the above 
noted maturity date. 

1. NOTES 

This Note in the principal amount of Ten Thousand ($10,000) Dollars per Note, or any 
fractional amounts, is offered for sale by the Maker, pursuant to that certain “Private 
Placement Memorandum” dated March 1, 2008. The Note shall be senior debt of the 
Maker and secured by the property. 

2. EVENTS OF DEFAULT 

A default shall be defined as one or more of the following events (&Event of Default”) 
occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default has 
been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker, 
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(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for aIl or substantidy all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of 
the Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note($) offered by the MAKER are secured by future land purchase. 

4. COMMENCEMENT DATE OF THE NOTE 

i 

The Commencement Date of the Note shall be the “Effective Date,” as defined in that 
certain “Subscription Agreement” attached as Exhibit A to the Private Placement 
Memorandum, 

i 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Note as the absolute owner of this Note for the 
purpose of making payments of principal or interest and for all other purposes, and 
shall not be affected by any notice to the contrary, unless the Maker so consents in 
writing. 

6, SECURITIES ACT RESTRICTIONS 

This Note has not been registered for sale under the Act. This Note may not be sold, 
offered for sale, pledged, assigned or otherwise disposed of, unless certain conditions 
are satisfied, as more fully set forth in the Subscription Agreement. 

7 ,  ATTORNEYS’ FEES 

The prevailing party in an action to enforce this Note shall be entitled to reasonable 
attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS, 

(a) Successors and Assigns. The Holder may not assign, transfer, or sell 
this Note to any party without the express written consent of the Maker. This 
Note shall be binding upon and shall inure to the benefit of the parties, their 
successors and, subject to the above limitation, their assigns, and shall not be 
enforceable by any third party. 

(b) Entire Agreement, This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
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(g) Approval. t 
they have read and 

Maker: Holder; 
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EXHIBIT C 

Tri-Core Companies, LLC 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies, LLC 
(the “Company”), 

The Purpose of this Questionnaire is to solicit certain information regarding your financial status 
to determine whether you are an “Accredited Investor,” as defined under applicable federal and 
state securities laws, and otherwise meet the suitability criteria established by the Company for 
purchasing Notes. This questionnaire is not an offer to seZl securities. 

Your answers will be kept as confidential as possible. You agree, however, that this 
Questionnaire may be shown to such persons as the Company deems appropriate to determine 
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in 
the Notes, 

Please answer all questions completely and execute the signature page 

A. Personal 

j 

County: M qv icof i  

3. Residential Telephone Number 

4. Where are you registered to vote (County & State)? //a/.) L.OA 

5.  Your driver’s license is issued by the following state: A v i z o t ~  

A,Z 

6. Other Residences or Contacts: Please identify any other state where you own a residence, are 
registered to vote, pay income taxes, hold a driver‘s license, or have any other contacts, and describe 
your connection with such slate: 

7. Please send all correspondence to: 

(1) c/ Residential Address [as set forth in item A-21 

(2) - Business Address [as set forth in item S-?{a)] 
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9. Country of Citizenship: 0. F;, A . 

10. Social Security Number or Tax I.D. Num 

1 1. E-Mail Address: /& b L W i / / ;  q/ss e 
B. Occupations and Income 

(b) Elusiness Telephone Number: fi 
2. Gross income during each of the last two years exceeded: 

(I) J $25,000 (3) $50,000 

(2) - $1 00,000 (4) - $200,000 
3. Joint gross income with spouse during each of the last two years exceeded $300,000. 

(1) - Yes (2) - 6 0  (3)- Not Applicable 

4. Estimated gross income during current year exceeds: 

(I) / $25,000 (3) $50,000 

(2) - $100,000 (4) - $200,000 
5. Estimated joint gross income with spouse during current year exceeds $300,000. 

(1) - Yes (2) J N O  (3)- Not Applicable 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets 
owned by you and your spouse in excess of total liabilities, including the fair market value, less any 
mortgage, of your principal residence.) 

(I) c//$50,000-$l00,000 (2) - $1 00,000-$250,000 (3) - $250,000-$500,000 
(4) - $500,000-$750,000 (5) - $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance 
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible 
personal contingencies: 

D. Afflliation with the Company 

Are you a director or executive officer of the Company? 

(1 )- Yes ( 2 ) L N o  

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% of 
your net worth at the time of sale, or joint net worth with your spouse? 

(1)- Yes (2)- No 

F, Consistent Investment Strategy 

(3) / Not Applicable 

Is this investment consistent with your overall investment strategy? 

(1) /yes (2)- No 

G. Prospective Investor’s Representations 

The information contained in this Questionnaire is true and complete, and the undersigned 
understands that the Company and its counsel will rely on such information for the purpose of complying 
with ail applicable securities laws as discussed above. The undersigned agrees to notify the Company 
promptly of any change in the foregoing information which may occur prior to any purchase by the 
undersigned of securities from the Company. 

Prospective Investor(s): 

+ p a / . . f l L .  
Signature 

Signature (of spouse or co-investor, ifpurchase is fo be 
made as joint tenants or as tenants in common) 

Date: /2/ g / O  

Date: 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 
The mission of Tri-Core Companies, LLC (the Company) is to purchase virgin beachfront land on the Gulf 
of California [Sea of Cortez), Sonora, Mexico for either resale or for development. 

The specific location the Company has concentrated on is between El  Golfo de Santa Clara on the north 
and Puerto Pefiasco (Rocky Point) on the south. This is a distance of about 80 miles and was chosen 
because of the access the new Coastal Highway has afforded this area. Prior to the new highway, this 
area was inaccessible except by rugged four-wheel-drive vehicles. The highway will make this area 
accessible by automobile for millions of visitors and buyers from the United States. 

The Company believes that there will be a major increase in demand for property in this area with the 
completion of the highway, The highway is currently over three-quarters complete and only a 15-mile 
portion of the center section remains t o  be completed. This section is scheduled for completion by the 
end of Spring 2008. 

Business Operations 
Ownership and Employees: 
The Company is intended to be a very competitive, highly motivated company with a small number of 
select key employees. The majority of the day to day responsibilitles, planning and development tasks 
will be performed by the principal/managing partners. All other tasks that cannot be performed on 
behalf of the company by principals or employees will be done by hired contract servlces. An example 
of a hired contract service would be accounting. 

Jason Todd Mogler - President and PrJncipal 

Mr. Mogler i s  a principal partner in Tri-Core Companies LLC, Tri-Core Business Development LLC, Tri- 
Core Business Devefopment 2 LLC, and Tri-Core Lending, Inc., as well as the President of MyCreditStore 
dba Lendersquare, Inc. which has been a profltable business since 1997, 

Mr. Mogler has an impressive academic resume at  Arizona State University where he holds a Bachelor of 
Science degree with a major in marketing and a minor in psychology. His master studies with 
Thunderblrd Amerlcan Graduate School of International Management give him an international 
understanding of business strategies and marketing position. His practical work experience as the 
Director of Construction Lending for the Royal Bank of Canada gives hlm thorough knowledge of 
construction lending and banking operations. 

I 
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~ Mr. Mogler has a very long reputation for honest business practices and fair dealings with all people 
both personally and professionally. 

I 
I 

Vince Gibbons - Vice-President, Principal, and Director of Development & Engineering 

Mr, Gibbons has over 22 years of civil engineering experience domestically and internationally. His 
expertise encompasses due diligence, master planning, feasibility studies, design and contract document 
preparation for private development, commercial, water, transportation, airport, flood control, storm 
drain, and sewer projects, Additional professional skills include total project management, design build, 
construction management, shop drawing review, inspection, cost estimates, and budget and scheduie 
control. Mr. Gibbons is proficient in managing multi-disciplined teams and large projects for private 
developers and public agencies, as well as smaller more detailed oriented projects. He has earned a 
reputation for being quality conscious, and for “going the extra mile” to complete projects on time and 
within budget. He has worked on a wide variety of projects in the states of Arizona, Utah, Colorado, 
Nevada, and New Mexico, and in the countries of Panama and Mexico, and is very familiar with the 
requirements and criteria of each associated governing entity. This broad experience has provided him 
with an extensive base of knowledge that allows him to develop innovative and cost effective solutions 
for a myriad of situations. 

t 

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years. Tri-Core Engineering 
currently has offices in Arizona, Colorado, and Nevada and i s  registered in Panama. With a staff of 
highly qualified and diversified individuals and professionals, Tri-Core Engineering has the ability to offer 
i ts clients a wide range of services and expertise. Mr. Gibbons functions as owner, president, and 
project manager of various endeavors. He and his staff are committed to  ensuring that every project is  
completed to the highest level of accuracy and completeness, and that each client is provided with the 
individual attention and service they require. 

Tri-Core Engineering‘s expertise encompasses: 

Agency coordination & Negotiations 
Assurance/Quality Control 
Budget & Schedule Control 

0 Contractor bidding and negotiations 
0 Construction oversight & management 

Coordination of sub-consultants 
Design layout 

I 

Drainage plans 
Major Roadway design 
Master plan document creation 

Pro-forma cost estimates 

Preliminary lot layout and final plat 
design 
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Tri-Core Engineering is known nationally and Internationally for their civil engineering expertise, as well 
as their diversity of work on master planned communities. Samplings of their national and international 
projects include the following: 

E l  Rlo Country Club - Mohave County, Arlzona. 

Tfi-Core Engineering was the engineering firm of record for this 640-acre master-planned 
residential golf community in Mohave County, Arizona. This community consists of an 18-hole 
championship golf course, gated entrances, commercial areas, restaurants, spacious clubhouse 
facilities, and community swimming pools and spas. 

Eagle View Subdivision - Kingman, Arizona. 

Tri-Core Engineering was the engineering firm of record for this 113-acre master-planned 
residential community in Kingman, Arizona. 

Villages at Loreto Bay, Master Planned Development - Loreto, Mexlco. 

Tri-Core Engineering was the engineering firm of record for this 10,000-acre development. This 
project is in the construction stage, with over $300 million in sales. 

Colonias de Cardenas, Master Planned Community - Panama City, Panama. 

Tri-Core Engineering was the engineering firm for the Panama Railroad Company for their 
Colonias de Cardenas development, a 2,500-acre Master Planned Community. The project is  
currently a t  the permit stage. 

Punta Delfin, Enchantment of Mbxtlco - Sea of Cortez, Sonora, MBxico. 

Mr, Gibbons is both a partner and the engineer of record responsible for the engineering aspect 
of this development, He is also involved in all aspects of the development process for thls high- 
end master planned community. This community consists of a 790-acre seaside residential golf 
development and marina, as well as a five-star resort hotel. This project is in the permit stage. 

Jim Hinkeldey -We-President and Prtncipal 

Jim Hinkeldey possesses thirty-five years of banking and financial experience including portfolio 
management, joint venture management, and all aspects of the mortgage banking profession for select 
regional New York banks. 

Mr. Hinkeldey headed the Joint Venture division a t  Richmond Hill Savings Bank in New York. He was 
responsible for land acquisition through project conclusion which included the delivery of completed 
developments in a timely and cost efficient, profitable manner. 
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Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully rearranged the structure of 
the portfolio to meet asset/liabillty re-pricing demands. His concept creation resulted In a portfollo that 
meet re-pricing sensitivity models while delivering positive bottom line results. 

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement, accountability, and the 
deliverability of profitable projects, Mr, Hinkeldey‘s philosophy is that the client and his investment or 
requirements come first and are paramount to each success. 

Mr. Hinkeldey’s educational background consists of a degree in Banking and Money Management from 
Adelphi Unlversity, Long Island, New York. He also holds a three year specialized degree in real estate 
finance from the Mortgage Bankers of America which he received a t  Northwestern University. He 
attended numerous programs for finance, real estate, and management a t  New York University and 
Wharton Business School. 

The management team may be further developed and expanded with qualified and experienced 
executives, professionals and consultants, as the Company matures and grows. 

Market Knowledge and the Property 
Knowledge of the Marketplace: 
The Principats of the Company have been active in real estate and Mexico for several years and consider 
the El Golfo/Rocky Point market one of the (If not the most) active markets in all of Mexico for 
d eve topme n t and potentia I upside investment . 
The El Golf0 area was chosen for the Company’s purchases due to its potential appreciation. Some of 
the driving factors that influenced this decision were: 

0 The new Coastal Highway; 

Its close proximity to  the United States markets (one hour drive from the Border of US/Mexico); 

Its location on a beautiful, pristine, major body of water; 

The quality of the sand beaches ; 

The scenic mountain views of the Baja Peninsula; 

The opening of the area by the construction of the Coastal Highway from the USjMexico border 
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico, a major 
seaport; 

0 The $50 million dollar international airport under construction at Rocky Point that will 
accommodate all types of passenger planes, The first runway is completed and the balance is to 
be completed by 2008. 
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Due to topography, the northerly portion of the site contains a mid-rise condominium building. The 
center portion of the site is  gently sloping and will contain the staggered water view lots. The southern 
beachfront portion of the site contains six beachfront lots, along with a beachfront pool and beach club. 
Due to the carefully chosen staggered lot placement, all villas and condominium units will enjoy 
beautiful views of the Sea of Cortez and the mountains of the Baja Peninsula. 

Villa lots will be approximately 6,500 square feet in size and the Villas will range in size from 2,400 to 
2,600 square feet, The condominium units will be approximately 1,500 square feet with larger units 
located on the top floors. The six prime waterfront lots will be on the beach -affording wonderful views 
for miles in each direction and easy water and beach access. The development will provide a l l  the 
amenitles associated with a destination development. 

Business Goals 
In early 2008, we wlll be contracting for the necessary survey, topographical map, and environmental 
studies required for the permitting stage, In addition, we will proceed with the concession for the 
“Federal Zone” so that we may have exclusive use of the 20 meters adjacent to  the “high water mark” 
that is currently controlled by the Mexican Government. This is an Important concession and we are 
proceeding forward. 

After preliminary discussions with utility suppliers, it is the Company’s belief that the use of self- 
contained utilities are in the best interest of the development. Permits for these utilities will be sought 
from the municipality of San Luis (the governing entity), In conjunction with our partners. 

During the early part of 2008, the Company‘s primary focus wlll be on the preparation of the site plan, 
all required studies, and the gathering of bids for utilities. It is anticipated that by mid-2008, we will be 
finalizing the preliminary plans in accordance with site reports. 

Once the final layout has been concluded, talks with local developers, investors, and realtors in Mexico 
and the United States will commence. It is the intention that the Company will be in a position to  move 
quickly and efficiently to either sell individual lots or sell the development, The Company foresees the 
actual sale of the parcels occurring in mid-year 2009. 

To ensure further success, the Company will continue to focus on the development of strong 
relationshlps with key property professionals (realtors, agents, financial institutions, law firms, building 
contractors and suppliers, etc.). While we presently enjoy a good working relationship with several 
governmental agencies, we will also be working quite diligently throughout the entire developmental 
process to further strengthen and expand our relationships with governmental agencies and political 
entities. Since we also understand and respect the Mexican culture, we foresee no obstacle in achieving 
a strong and favorable relationship with the governing authorities. 

i 
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El Golfo / Rocky Point - General Economic and Area Information: 
The Colorado River forms the state line between Arizona, California, and Nevada, and coni nues 
southerly to the Sea of Cortez. Along its entire length, it is a major recreation / boating area for Arizona, 
Nevada, and Southern California in the spring and summer, as well as a perfect destination for 
"Snowbirds" in the winter - creating a year-round demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix and Tucson, 
Arizona. The drive time to  Rocky Point has been about four-plus hours from Phoenix, making it a very 
easy weekend vacation spot, There have been many new high and mid-rise condominium units built in 
the Sandy Beach neighborhood of Rocky Point within the past few years. These are well-designed and 
constructed developments with many beachfront amenities. These units have generally sold for 
$300,000 to over $1,500,000, primarily to US. residents, 

El Golfo is about 25 miles east of Rocky Point. The El Golfo area is near the northern end of the Sea of 
Corter and is well protected from adverse weather, Consequently, the waters are generally calm. El 
Golfo is a picturesque fishing village with long, wide, sandy beaches. The fishermen launch their boats 
from the sandy beaches directly to the water. There is  at present one paved road that ends at El Golfo. 

The new Coastal Highway will make the drive between El Golfo and Rocky Point less than 30 minutes. 
Accordingly, this whole area between Rocky Point and El Golfo Is poised to undergo extensive real estate 
development. In anticipation of this future growth, a new major border crossing facility is planned for 
San Luis to help relieve congestion at the present in-town facility. The number of inspection lanes will 
increase from five to sixteen, and will consequently decrease the time for crossing the border. 

For the first time, large U.S. markets from California, Nevada, and Western Arizona will be within a 
reasonable driving distance. As an example, the Southern California market will have its driving time 
reduced from approximately eight hours to just around four hours. There are many resort areas of 
Mexico with extensive development taking place, however, there are only limited areas on the calm 
waters of the Sea of Cortez that have good driving access from the United States. 

The new highway is the driving force that has dramatically changed access to this area. It is the 
Company's belief that since prime oceanfront land in this area's acreage is Ilmited, the demand for this 
property will be strong. This belief is further strengthened by its aggressive promotion of Relaxante to 
the new markets of California, Nevada, and Western Arizona. 
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Proforma 
Parcel 97 1 
Pro Forma - 26.75 acre (10.84 Ha.) 

Sale Project to a Developer 

March 2008 TOTALS 

REVENUE 

Sales Price Developer 

Total Revenue 

Finder's Fee 

Total Net Revenue 

4% 

$14,200,000 

$14,2oo,ooo 

EXPENSES 

ON-SITE WORK 

Mass Excavation / Fill &. Grading 

Gated Entryway 

Perimeter Wail 

Total Onslte Work 

SOFT' COSTS - GENERAL, 
ADMINISTRATIVE & LEGAL 
Administrative (Taxes, Permlts & Llcensfng) 

NATAWA Bond 
Legal 

Total General Expenses 

GENERAL PROJECT EXPENSES 

Project Master Plan 

Engineering 

8oundary and Topographic Survey 

Concept Approval, Zoning, Environmental 

Total General Project Expenses 

TOTAL EXPENSES 

Project Contingency 

Principal and Interest 

Total Expenses, Contingency, and 
Interest 

Net Income 

$200,000 

$100,000 

$251000 

$3251000 

$50,000 

$200,000 

$100,000 

$350,000 

$80,000 

$50,000 

$20,000 

$130,000 

$280,000 

$95,500 
$ll,520,000 

$12,574500 

$1,061,500 
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Parcel 47 

Pro Forma - 26.75 acre (10.84 Ha.) 

Vertical on Condos Vertical on Villas 

March 2008 TOTALS 

I 

#of Units Unit PricelCost / Unit Total 
Size S.F. Sales/Cost 

UNITS 

Condo Tower Units 

Ocean View Villas 

REVENUE 

Condo Tower Unlts 

Ocean Vlew Villas 

140 

38 178 

Total Revenue $91,400,000 

INFRATTUCTURE TAKE-OUTS 

NATAWA ($3ok x 178 Units) 

SALES COMMISSIONS 

Sales Commissions 

Total Sales Commissions 

6% 

EXPENSES 

PROJECT ACQUlSlTlON ~14~200,000 

‘AMENITIES CONSTRUCTION 

Landscape and Irrigation System $80,000 

Srading f951ooo 
Beach Club $1,000,000 

r8- Hole Putting Course $500,000 

:onstruction Office $215,000 

rota1 Amenities $t18901000 
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Vertlcal (Contlnued) #of Units Unit Price/Cost / Unit 
Size S.F. SalesKOst 

Total 
I 

Condo Tower Units 

Construction 140 

Architectural (4% of construction costs) 

Total Condominiums 

Ocean Vlew Vfllas 

Construction 38 
Architectural (4% of construction costs) 

Total Ocean View Villas 

Son COSTS -GENERAL, ADMINISTRATIVE 81 LEGAL 

Adrninlstrative (Taxes, Permits & 
Licenslng) 
Accounting 

tega I 

Total General Expenses 

MARKETING 

Initial Launch 

Marketing (% of gross sales) 

Total Marketing 

GENERAL PROJECT EXPENSES 

Construction Camp 

Temporary Utilities (Power, Sewer Water) 

8unk House (4 people per room) 50 

Mess Hall 

Medical Operating Cost ($5,ooo per month) 

Security (Temporary) 

Gatehouse 

Employee Houslng 

Offsite (Scottsdale 3,OOOSf, @J $3 sf 4 ys) 

Offslte (San Dlego z,OOOsf, @J $3 sf 4yrs) 

Offsite (Rocky Point 2,Ooosf, @ $3 sf 4 yrs) 

Temporary Sales Office 

Sales Office 

Job Supervision & Coordinatlon 

Total General Project Expenses 

TOTAL EXPENSES 

1,500 110 

4.0% 

2,500 125 

4.0% 

5% 

200 $40  

I 
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Articles of Interest 

Plans To Designate 400M Pesos To Roads, Electricity, and Water During 2008 
Funding expands to support three main infrastructure projects 

(h ttp://defrente.puerto-penasco.com/editlons/452/UO3. h tml) 

Press Bulletin 
Issue #452 

With a projected investment O f  400 million pesos ("$36.8M USD) the Director of Publlc Works is 
planning to continue during 2008 the integral project of city paving and electrification and water supply 
to  the new neighborhoods - as well as enlarge the city's drainage network to improve the city's image. 

Marco David Rangel Lopez, director of the afore mentioned office, said that it cannot be doubted that 
among the priorities of Mayor Heriberto Renteria Sanchez is the unprecedented Paving Works Project, 
for whkh he is obtaining a package of Federal Government resources around 100 million pesos ("$9.2M 
USD). 

Rangel Lopez said that they want to continue with the pavement work on another 20 avenues and 
boulevards, covering a surface of more than 700 thousand square meters, in addition to the package of 
streets repaired during this past year. If this project is  accomplished in full, the percentage of paved 
streets in our city will rise from 18% to 40%. 

Moreover within the projects for 2008, the Director of Public Works mentioned that they will include 
the installation of the drainage network for the northwest sector of the city with and investment close 

to 60 million pesos ("$5.5M USD). 

At the same time they will work on the construction and maintenance of 
sidewalks a t  the main boulevards and avenues, not forgetting the purpose 
of improving the image of the old harbor sector where financial resources 
are designated for around 90 million pesos of improvements ("$8.3M 
USD) according with the executive plan approved by the city council. 

To continue with the electrification In the New Pefiasco and San Rafael 
neighborhoods, it is an investment of at  least 15 million pesos ('-$1.38M USD) is designated for 2008, 
and it is also planned to attend to the delayed work on the water supply and they will also program to 
provlde bask services. 

He added that among the plans and projects for this year are actions for benefit of schools with the 
construction of classrooms, fences, tlle roofs and to attend several requests channeled through the 
Sonorense Program of Social Participation (PASOS) and the Direction of Social Development. 
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He also added that currently they have a work plan with more than 200 projects of pavement works, 
urban improvement, basic services, schools and religious centers, that will be accomplished according 
with the flow of the municipal resources as well as with the resources assigned from the state and 
federal governments - and in some cases with assistance from credit entities. 

CANACO Reports A Good 2007, Optlmlstic Forecast For 2008 

Border Governor's Conference, Tourism, Development AI/ Bode Well For PeAasco In 2008, Suys 
CANACO 

(h ttp://defren te.puerto-pen asco. com/editions/451/002. html) 

By Ivan Bravo Lopez 
Issue #451 

Even though the last month of the year suffered a significant decrease in many commercial areas, 
CANACO (Camara Nacional de Comercio de la Ciudad de Mexico Mexico's System of Local Chambers of 
Commerce and Development) managed to close out a good year according to its director Arturo 
Rodriguez Rlco, CANACO met their goals and more, as evidenced by the meeting of the border state 
governors, which was seen as a huge success. 

Arturo Rodriguez Rico, President of the National Chamber of Commerce (CANACO) said that despite the 
economic recession suffered by the US, many associates of CANACO with business interests are closing 
out the yearvery well. That is due the fact that December is the manth with the biggest increase in 
sales. 

"It was a positive year for the growth and devetopment of the economy of Puerto Peifasco; we were the 
hosts of the most important event in the history of this port, the meeting of the border state governors. 
It was a huge success and received publicity worldwide, publicity that would have cost the Chamber of 
Commerce millions of pesos but was completely free. Its results will hopefully be noticeable in 2008 and 
2009," he said. 

The president of CANACO said that many State Programs came to Puerto PeAasco and accomplished 
important improvements. Authorities from SEDESOL (Mexico's Secretariat of Social Development) and 
PASOS have constantly visited our port to support and encourage the associated merchants of CANACO. 

"Guatimoc lberri Gonzalez and 'Chito' Celaya have repeatedly visited us and they have brought 
important projects to Puerto PeAasco that are already underway, which shows that the State Authorities 
care about those who live and own businesses here," he said. 
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"There are many projects in Puerto PeFiasco that were already in place as well as new ones. Although 
some have not yet started, we are taking full advantage of those already here which will help the chance 
of further improvements next year," said Arturo Rodriguez Rico. 

He also pointed out that cross-border traffic is expected to only will rise in the upcoming years and that 
that will bring other economic benefits, as the economic structure in the port depends mostly on 
tourism. 

"Puerto PeRasco depends on tourism, and with the opening of the new international airport and with 
the improvements a t  the border crossings, CANACO is expecting an economic boom to take place. In 
past years and in 2007 we expected tourism mainly from Arizona. But with the new infrastructure next 
year we expect tourists from California and Colorado, as well as people that will come by air on new 
commercial flights. So we are expecting a sudden increase to the economy since Puerto Pefiasco is an 
excellent destination," said the president of CANACO. 

He also added that due to the stop of the developers, the last months of the year were economically 
weak, but that the economy typlcally comes back to normality beginning with the first trimester of the 
year. A few U.S. holidays are coming up that brings surges of tourists who prefer to  come to Puerto 
PeRasco for their vacations. He also commented that the 'snowbirds' - the seasonal visitors from 
outside the Southwest regions- are starting to arrive to this port early thk year, and with them the 
associates of CANACO will benefit. 

To finalize, Arturo Rodriguez Rico said that there are more than 300 members associated with CANACO, 
and that next year they will look for more members to join the Chamber to help strengthen and create 
newer and better programs. 

1 

PeAasco Maintains Strong Flow Of Tourism 
Real Estate Crisis Believed to Have Already Hit Bottom 

(http://www. visitrockypoint. com/?p=2900) 

Despite the undeniable a negative effects of the economic downturn in the United States, Which has 
already hit bottom, throughout 2007 Puerto PeAasco maintained a high rate of tourism and sustains a 
clear upward tendency, revealed Epifanio Salido Pavlovich, head of the Sonora Commission on the 
Promotion of Tourism. 

Salido Pavlovich detailed that by the end of the year, foreign tourism had increased by nearly 1196, 
topping out a t  1,700,000 visitors, 80% of these from Arizona. Likewlse, national tourism increased by 
14% totaling more than 400,000 visitors. Therefore, reports for 2007 registered a grand total of 2.1 
million tourists to the area. 
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The tourism official remarked that although there remain many challenges to address, the city’s 
potential continues to be positive and the area is still the star destination in Sonora. He added that the 
state and municipal governments are jointly working on efforts to focus on areas that are lacking. 

Satido Pavlovlch stated that in 2008 they will have to generate concrete solutions in the areas of 
housing, potable water and others of basic infrastructures brought on by the same “boom” in tourism, 

He stated that the 2007 economic downturn and real estate crisis in the United States had a strong 
impact on PeAasco. However, he stated, this is something that has already hit bottom and now phase of 
recuperation can be expected. 

He believes that by mid-2008 the economic crisis will have passed, and added that till now this has not 
caused the withdrawat of investments from the port. 

The coordinator for the Sonora Commission on the Promotion of Tourism remarked that, despite 
everything, the annual average for Puerto PeAasco has been favorable. He added that though there was 
a slowdown in investment, the flow of tourism did not drop; to the contrary, this remained a t  high 
levels. 

He reiterated that the crisis has already hit bottom and period of recuperation has begun. He expects 
that this will positively impact the city as the shining northwestern part of the country in the area of 
tourism. 

OWNING REAL ESTATE IN ROCKY POINT 
From the “Real Estate Guide Rocky Point‘: January 2008 

(http://www, atrockypoint. com/article_owning-real_estate-in-rocky-point) 

“Real estate in Rocky Point has been a flourishing business for the past ten years ...” 

Imagine the joys of a winter home that makes you money whenever you are not staying in it. This kind 
of place would be beautiful to visit, comfortable and easy to live in, and ready for you whenever you 
want because it would be yours. A timeshare cannot offer you all of that no matter how desirable the 
location, since it can be difficult to get the time slots that you want and even harder during peak 
vacation time. A timeshare cannot give you everything you need to have the perfect getaway whenever 
you want, but a condo in a place like Rocky Point, Mexico can. 

Rocky Point, also known as Puerto PeAasco, is one of the most incredible real estate locations in Mexico, 
Invest in Mexico and you can retire to your beachfront condo whenever you wish to en]oy days filled 
with sun, sand, golfing, fishing, and anything else you could desire from an  ocean side paradise. Your 
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oceanfront/ Ocean view home or condo will be waiting for your return whenever you are away, and you 
will surely wish to retire to Rocky Point’s idyllic setting after spending vacation after vacation in sunny 
bliss. Owning Real Estate in this growing market can also be a greatly profitable adventure. The typlcal 
American has only two to four weeks of vacation time per year, and for the other forty eight weeks, your 
vacation property would normally sit empty, awaiting you. To keep your property on the Sea of Cortez 
working for you, hire a local property management company like Oceano Rentals or Sea Side 
Reservations, to keep your place looking fresh and lovely and rent your condo out as a vacation rental to 
others looking to enjoy the wonders of Rocky Point. 

Real estate in Rocky Point has been a flourishing business for the past ten years because of the high 
profitability and constantly increasing prices of the local properties. Even just a couple of years of 
property ownership could translate into big money for interested investors, and getting a great vacation 
home that pays for itself is no small benefit either. You may become so enamored with your property in 
Rocky Point that you will not be willing to sell it! Current market conditions are definitely in favor of 
those who want to purchase, so do your research, hire a certified agent to guide you through the 
process and start looking at potential ocean side properties. 

Owning real estate in this lovely tourist destination means living in the lap of luxury. The beautiful and 
luxurious condominium projects and other properties in this city are made for the comfort and delight 
of their residents, even short term residents like yourself. Glance out the window of your condo and 
watch the dolphins and play In the tranquil waters of the Sea of Cortet. Enjoy sunshine on the beach or 
adventures beneath the waves, and fall in love with this incredible location. Your investment property 
may be just waiting for you in sunny Mexico and now is the time to make the smart move that you have 
been dreamlng of. Take advantage of current market conditions, and invest now1 

Investing In a condominium in Rocky Point could be a smart investment choice for those who are looking 
to invest in Mexico. You will have a vacation home to enjoy only 60 miles south of the US border, and 
be able to enjoy the beautiful Sea of Cortez on your future vacations. Potentially you could be able to 
resell the condo for a great profit in a few years, if you don’t decide to retire to Mexico entirely, With all 
of these incredible benefits, what could be better? 
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